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

FORM 10-Q

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

For the quarterly period endedJanuary 2, 2010
OR

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

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.
(Exact name of registrant as specified in its @rart

Delaware 71-022516%

(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
2200 Don Tyson Parkway, Springdale, Arkansa 72766999
(Address of principal executive office (Zip Code)

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

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

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

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer” and “smaller reporting coanpy” in Rule 12b-2 of the Exchange Act.
Large accelerated filer [» Accelerated filer [

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

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exdge Act). Yes [ ] No [X]
Indicate the number of shares outstanding of e&dinedssuer’s classes of common stock, as of Jgrj&2010.
Class Outstanding Share

Class A Common Stock, $0.10 Par Value (Class Ak}t 306,572,36¢
Class B Common Stock, $0.10 Par Value (Class By 70,021,15¢
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)
Three Months Ende
January 2, 201 December 27, 20(
Sales $ 6,638 $ 6,521
Cost of Sale: 6,10¢ 6,50:
52¢ 18
Selling, General and Administrati 21F 21€
Operating Income (Los! 314 (19¢)
Other (Income) Expens
Interest incomi 3 4
Interest expens 80 67
Other, ne 1 18
78 81
Income (Loss) from Continuing Operations beforeome Taxe 23€ (279
Income Tax Expense (Benei 77 (169
Income (Loss) from Continuing Operatic 15¢ (110
Income from Discontinued Operation, net of - 6
Net Income (Loss 15¢ (109
Less: Net Loss Attributable to Noncontrolling Irest Q) (2
Net Income (Loss) Attributable to Tys: $ 16C $ (102)
Weighted Average Shares Outstandi
Class A Basic 303 303
Class B Basi 70 70
Diluted 377 378
Earnings (Loss) Per Share from Continuing Operatittributable to Tysor
Class A Basit $ 044  $ (0.29)
Class B Basi $ 03¢ % (0.27)
Diluted $ 04z $ (0.29)
Earnings Per Share from Discontinued OperationitAttable to Tyson
Class A Basit $ - $ 0.0z
Class B Basit $ S 0.0z
Diluted $ - 3 0.0z
Net Income (Loss) Per Share Attributable to Ty:
Class A Basit $ 044 % (0.29)
Class B Basi $ 03¢ % (0.2
Diluted $ 04z $ (0.27)
Cash Dividends Per Shal
Class A $ 0.04C $ 0.04(
Class B $ 0.03¢ $ 0.03¢

See accompanying Notes to Consolidated Conderiraddfal Statement




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

(Unaudited)
January 2, 201 October 3, 20C
Assets
Current Assets
Cash and cash equivalel $ 1,362 $ 1,004
Restricted cas 14C 14C
Accounts receivable, n 1,052 1,10C
Inventories, ne 1,94z 2,00¢
Other current asse 12¢ 122
Total Current Asset 4,62¢ 4,37t
Restricted Cas 22 43
Net Property, Plant and Equipme 3,58¢ 3,57¢
Goodwill 1,91¢ 1,917
Intangible Asset 181 187
Other Asset: BilE 497
Total Assets $ 10,85. $ 10,59¢
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 227 % 21¢
Trade accounts payak 1,001 1,01z
Other current liabilitie: 967 761
Total Current Liabilities 2,19t 1,99:
Long-Term Debi 3,18¢ 3,25¢
Deferred Income Taxe 30¢ 30¢
Other Liabilities 52C 53¢
Redeemable Noncontrolling Intert 66 65
Shareholder Equity:
Common stock ($0.10 par valu
Class /-authorized 900 million shares, issued 322 millibares 32 32
Convertible Class -authorized 900 million shares, issued 70 millioarsis 7 7
Capital in excess of par vall 2,22¢ 2,23¢
Retained earning 2,54z 2,39¢
Accumulated other comprehensive i (26) (34
4,78( 4,64(
Less treasury stock, at c— 16 million share! 237 242
Total Tyson Shareholde Equity 4,54: 4,39¢
Noncontrolling Interes 30 33
Total Shareholde’ Equity 4,57: 4,431
Total Liabilities and Sharehold¢ Equity $ 10,85 $ 10,59¢

See accompanying Notes to Consolidated Conderisaddtal Statement




TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Three Months Ende

January 2, 201

December 27, 20(

Cash Flows From Operating Activitie

Net income (loss 15¢ (109
Depreciation and amortizatic 12: 122
Deferred income taxe 3 (59
Other, ne’ 5 40
Net changes in working capit 25€ 144
Cash Provided by Operating Activiti 54¢ 142
Cash Flows From Investing Activitie
Additions to property, plant and equipmt (113 (84)
Change in restricted cash to be used for investatiyities 21 (85)
Proceeds from sale of marketable secur 9 19
Purchases of marketable securi (10 (4)
Acquisitions, net of cash acquir - (52
Other, ne (3) 5
Cash Used for Investing Activiti¢ (96) (207
Cash Flows From Financing Activitie
Payments on del (76) (47)
Proceeds from borrowings of de 9 99
Purchases of treasury sha a7 (@D}
Dividends (15) (15)
Change in negative book cash balar (€D} (73
Other, ne 3 -
Cash Used for Financing Activitie (97) (31)
Effect of Exchange Rate Change on C 5 5
Increase (Decrease) in Cash and Cash Equive 36C (84)
Cash and Cash Equivalents at Beginning of ® 1,004 25C
Cash and Cash Equivalents at End of Pe 1,36/ 16€

See accompanying Notes to Consolidated Condensad¢tal Statements




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

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

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

We believe the accompanying consolidated condefirsaadcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroadanuary 2, 2010, and the results of operatomiscash flows for the three months ended
January 2, 2010, and December 27, 2008. Resutigavhtions and cash flows for the periods preseatedot necessarily indicative of res
to be expected for the full year.

Subsequent events have been evaluated througimthet filing on February 5, 2010, which represehts date the consolidated condensed
financial statements were issued.

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

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

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

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

In December 2007, the FASB issued guidance estadjgprinciples and requirements for how an acquire business combination: 1)
recognizes and measures in its financial statenm@ensifiable assets acquired, liabilities assunaet, 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 fiadeffiects of a business combination. This
guidance is effective for business combinationsafbich the acquisition date is on or after the haiig of the first annual reporting period
beginning on or after December 15, 2008; therefereadopted this guidance at the beginning of fi26&0. The initial adoption did not have
a significant impact on our consolidated conderigethcial statements.

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




requirement. Because we have certain redeemabt®ntiolling interests, noncontrolling interests presented in both the equity section and
the mezzanine section of the balance sheet bethiad®lities and equity.

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 componeimtsa manner that will reflect the entity’s
nonconvertible debt borrowing rate when interest @®recognized in subsequent periods. The anallatiated to the equity component
represents a discount to the debt, which is anemtiato interest expense using the effective istareethod over the life of the debt. We
adopted this guidance in the first quarter of i@ 0 and applied it retrospectively to all pesqaesented. Upon retrospective adoption, our
effective interest rate on our 3.25% ConvertiblaiSeNotes due 2013 was determined to be 8.26%ghwtgsulted in the recognition of a $92
million discount to these notes with the offsettafter tax amount of $56 million recorded to cagitaexcess of par value. This discount will
be accreted over the five-year term of the conbierinotes at the effective interest rate. The irhpaour previously reported fiscal 2008
interest expense was not significant, while theantpncreased fiscal 2009 non-cash interest expgen$a 7 million.

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

Adjustments  Adjustments

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

Interest Expens $ 63 $ 4 3 - 8 67
Income (Loss) from Continuing Operations beforeome Taxe: (27%) 4 - 279)
Income Tax Expense (Benet (15%) (14 - (169)
Income (Loss) from Continuing Operatic (220 10 - (110)
Minority Interest 2 - (2 n/e
Net Income (Loss (112 10 2 (209
Less: Net Loss Attributable to Noncontrolling Irgst n/e - (2 2
Net Income (Loss) Attributable to Tys: n/e - - (202)
Earnings (Loss) Per Share from Continuing Operation

Attributable to Tysor

Class A Basi $ (032 $ 0.0z % - $  (0.29

Class B Basi $ (029 % 0.0z $ - $ (0.2

Diluted $ (039 % 0.0 $ - $  (0.29
Net Income (Loss) Per Share Attributable to Ty:

Class A Basi $ (030 $ 0.0z $ - $  (0.29)

Class B Basi $ (027 $ 0.0z $ - $  (0.29)

Diluted $ (030 % 0.0 $ - $ (0.29




RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

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

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

In June 2009 and December 2009, the FASB issuethgoé requiring an analysis to determine whethariable interest gives the entity a
controlling financial interest in a variable intetentity. This guidance requires an ongoing assessand eliminates the quantitative
approach previously required for determining whetreentity is the primary beneficiary. This guidars effective for fiscal years beginning
after November 15, 2009. Accordingly, we will adtipis guidance in fiscal year 2011. We are in treepss of evaluating the potential
impacts of such adoption.

NOTE 2: ACQUISITIONS

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

NOTE 3: DISCONTINUED OPERATION

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

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

Three Months Ende
January 2, 201 December 27, 20(

Sales $ $ 251
Pretax income from discontinued operat $ - $ 10
Income tax expens - 4
Income from discontinued operati $ - $ 6

NOTE 4: DERIVATIVE FINANCIAL INSTRUMENTS

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

Our risk management programs are periodically meettby our Board of Directors’ Audit Committee. Begorograms are monitored by
senior management and may be revised as marketioosdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tltosated by derivative instruments and the
fair values are strictly monitored at all timesingsValue-at-Risk and stress tests. Credit risk®eiated with our derivative contracts are not
significant as we minimize counterparty concentradi utilize margin accounts or letters of 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 January 2, 2010.




We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consaol@hCondensed Balance Sheets, with the
exception of normal purchases and normal salescéegbéo result in physical delivery. The accounfiogchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends oetlér it has been designated and qualifies asparhedging relationship and the type of
hedging relationship. For those derivative instroteghat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgedféir value hedge, cash flow hedge, or hedgerddt investment in a foreign operation).
We qualify, or designate, a derivative financiatmment as a hedge when contract terms closetpntirose of the hedged item, providing a
high degree of risk reduction and correlation. tfeivative instrument is accounted for as a hedgpending on the nature of the hedge,
changes in the fair value of the instrument eithidirbe offset against the change in fair valudtef hedged assets, liabilities or firm
commitments through earnings, or be recognizedharaccomprehensive income (loss) (OCI) until thddeal item is recognized in earnings.
The ineffective portion of an instrument’s changéair value is recognized in earnings immediatéle designate certain forward contracts
as follows:

e Cash Flow Hedges — include certain commodity &dicontracts of forecasted purchases (i.e., graimd 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 optiaresdesignated as hedges against changes imthentiof future cash flows related to

procurement of certain commodities utilized in ptwduction processes. We do not purchase forwardraadity contracts in excess of our
physical consumption requirements and generallgatdedge forecasted transactions beyond 12 mohtiesobjective of these hedges is to
reduce the variability of cash flows associatedlite forecasted purchase of those commoditiestheaderivative instruments we designate
and qualify as a cash flow hedge, the effectiveiponf the gain or loss on the derivative is répdras a component of OCI and reclassified
into earnings in the same period or periods dwihigh the hedged transaction affects earnings. $Gama losses representing hedge
ineffectiveness are recognized in earnings in theeat period. Ineffectiveness related to our dsli hedges was not significant for the th
months ended January 2, 2010, and December 27, 2008

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

January 2, 201 October 3, 200!
Commodity:
Corn - 4 million bushels
Soy mea 28,800 ton: 16,900 ton:

The net amount of pretax gains in accumulated GQifdanuary 2, 2010, expected to be reclassifieddgarnings within the next 12 months,
was $1 million. During the three months ended JanRa2010, and December 27, 2008, we did not sedlaany pretax gains/losses into
earnings as a result of the discontinuance of taehhedges due to the probability the originakftaisted transaction would not occur by the
end of the originally specified time period or viitlthe additional period of time allowed by genbralccepted accounting principles.

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

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatiol OClI to Earning
Three Months Ende Three Months Ende
January 2, December 27, January 2, December 27,
2010 2008 2010 2008
Cash Flow Hedg- Derivatives
designated as hedging instrumei
Commodity contract $ 2 $ (57) Cost of Sale $ 2 $ (33
Foreign exchange contrac - 10 Other Income/Expen - 7
Total $ 2 % (47) $ 2 $ (26)




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

hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated neti®nf outstanding forward contracts entered intbedge forecasted commodity
purchases which are accounted for as a fair vaddgdt

January 2, 201 October 3, 200!
Commodity:
Live Cattle 250 million pound 133 million pound:
Lean Hogs 322 million pound: 171 million pound:

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

in millions
Consolidated Condens
Statements of Incon
Classificatiol January 2, 201 December 27, 20(
Gain on forward: Cost of Sale $ 1% 68
Loss on purchase contre Cost of Sale (@] (68)

Ineffectiveness related to our fair value hedges ma significant for the three months ended Jan2a2010, and December 27, 2008.

Foreign net investment hedges

We utilize forward foreign exchange contracts tot@ct the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aslgénef a net investment in a foreign currency ghim or loss is reported in OCI as part of
the cumulative translation adjustment to the exitsinteffective, with the related amounts due tdrom counterparties included in other
liabilities or other assets. We utilize the forwaiade method of assessing hedge effectivenessinfifective portions of net investment
hedges are recognized in the Consolidated Condetaéeiments of Income during the period of chahgfectiveness related to our foreign
net investment hedges was not significant for tinee¢ months ended January 2, 2010, and Decemb20@8, At January 2, 2010, and
October 3, 2009, we had no open forward foreigmenay contracts accounted for as foreign net ineest hedges.

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

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatiol OCI to Earning
Three Months Ende Three Months Ende
January 2, December 27, January 2, December 27,
2010 2008 2010 2008
Net Investment Hedg— Derivatives
designated as hedging instrumei
Foreign exchange contrac $ - % 4 Other Income/Expen $ - $ S
Total $ - $ 4 $ - $ -

Ineffectiveness related to our foreign net investhiedges was not significant for the three moetigded January 2, 2010, and December 27,
2008.

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

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

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

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

January 2, 201 October 3, 200!

Commodity:

Corn 17 million bushels 11 million bushels

Soy mea 53,700 tons 73,000 ton:

Live Cattle 12 million pound:s 82 million pounds

Lean Hogs 75 million pound:s 11 million pound:s

Natural Gas 430 billion British Thermal Unit 850 billion British Thermal Unit:
Foreign Currenc' $86 million United States dolla $124 million United States dolla
Interest Ratt $62 million average monthly notional de $64 million average monthly notional de

Included in our undesignated positions are cedammodity grain positions (which do not qualify feedge treatment) we enter into to
manage the risk of costs associated with forwalekga certain customers for which sales priceslatermined under coptus arrangement
These unrealized positions totaled gains of $2ianilhnd losses of $17 million at January 2, 20h@, @ctober 3, 2009, respectively. When
these positions are liquidated, we expect anyzedlgains or losses will be reflected in the primfethe poultry products sold. Since these
derivative positions do not qualify for hedge treant, they initially create volatility in our eangjs associated with changes in fair value.
However, once the positions are liquidated anduihetl in the sales price to the customer, therkimeately no earnings impact as any
previous fair value gains or losses are includettiénprices of the poultry products.

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

Consolidated Condens
Statements of Incon Gain/(Loss)
Classificatiol Recognized in Earning
Three Months Ende
January 2, 201 December 27, 20(

Derivatives not designated
hedging instrument:

Commodity contract Sale: $ 8 9 (15)
Commodity contract Cost of Sale @) (147
Foreign exchange contrac Other Income/Expen 2 3
Interest rate contrac Interest Expen: - 3
Total $ 1) $ (162)
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The following table sets forth the fair value dfdgrivative instruments outstanding in the Corgatied Condensed Balance Sheets (in
millions):

Fair Value
Balance She January 2 October 3
Classificatiol 2010 2009
Derivative Assets:
Derivatives designated as hedging instrume
Commaodity contract Other current asse¢ $ 2 % 12
Derivatives not designated as hedging instrum
Commodity contract Other current asse 4 9
Total derivative asse $ 6 $ 21
Derivative Liabilities:
Derivatives designated as hedging instrume
Commodity contract Other current liabilitie $ 14 % 2
Derivatives not designated as hedging instrum
Commaodity contract Other current liabilitie 16 13
Foreign exchange contrac Other current liabilitie 1 1
Interest rate contrac Other current liabilitie 3 4
Total derivative liabilitie— not designate 20 18
Total derivative liabilities $ 34 $ 20

Our derivative assets and liabilities are preseintexlir Consolidated Condensed Balance Sheetsetlzasis. We net derivative assets and
liabilities, including cash collateral when a ldganforceable master netting arrangement existsd®n the counterparty to a derivative
contract and us. See Note 10: Fair Value Measurtnfiena reconciliation to amounts reported in@mnsolidated Condensed Balance
Sheets.

NOTE 5: INVENTORIES

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

January 2, 201 October 3, 20C

Processed product

Weighte-average metho- chicken and prepared foo $ 56C $ 62¢
First-in, first-out methoc- beef and porl 363 414
Livestock— first-in, first-out methoc 68C 631
Supplies and othe weightec-average metho 33¢ 33E
Total inventories, ne $ 1,94 $ 2,00¢
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NOTE 6: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equigraed accumulated depreciation are as followsifions):

January 2, 201 October 3, 20C

Land $ 9% $ 96
Buildings and leasehold improveme 2,57¢ 2,57(C
Machinery and equipme 4,64 4,64(
Land improvements and oth 22¢€ 227
Buildings and equipment under construct 364 297

7,90¢ 7,83(
Less accumulated depreciati 4,31¢ 4,25¢
Net property, plant and equipme $ 3,58¢ $ 3,57¢

NOTE 7: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):

January 2, 201 October 3, 20C

Accrued salaries, wages and bene $ 28C $ 187
Selfinsurance reserve 232 23C
Other 45E 344
Total other current liabilitie $ 967 $ 761

NOTE 8: COMMITMENTS

We guarantee debt of outside third parties, whatsists of a lease and grower loans, all of whiehsabstantially collateralized by the
underlying assets. Terms of the underlying debecgeriods up to eight years, and the maximum pieleamount of future payments as of
January 2, 2010, was $70 million. We also maintgierating leases for various types of equipmembesof 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 millafnywhich $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 consigeobdble. At January 2, 2010, and
October 3, 2009, no material liabilities for guaess were recorded.

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

of the market sales price are recorded as receigsalid accrue interest. Participating supplier®hligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.r@aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblseis. The potential maximum obligation as of
January 2, 2010, was approximately $250 milliore Tdtal receivables under these programs were $8i8mand $72 million at January 2,
2010, and October 3, 2009, respectively, and aladed, net of allowance for uncollectible amoumther Assets in our Consolidated
Condensed Balance Sheets. Even though these prograrfimited to the net tangible assets of théqgiaating livestock suppliers, we also
manage a portion of our credit risk associated thitse programs by obtaining security interestiv@stock suppliers' assets. After analyzing
residual credit risks and general market conditisreshave recorded an allowance for these prograstighated uncollectible receivables of
$28 million and $20 million at January 2, 2010, &utober 3, 2009, respectively.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase its entire 40% equity interest at a proueal to the minority partner’s contributed capjtials (minus) its pro-rata share of the joint
venture's accumulated and undistributed net easr(ingses). The put options are exercisable foreayfear term commencing 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
January 2, 2010, the put options, if they had le@mcisable, would have resulted in a purchase pfi@pproximately $73 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.
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NOTE 9: LONG-TERM DEBT
The major components of long-term debt are asval(in millions):

January 2, 201 October 3, 20C

Revolving credit facility— expires March 201 $ - $ S
Senior notes
7.95% Notes due February 2010 (2010 N¢ 14C 14C
8.25% Notes due October 2011 (2011 No 80¢ 83¢
3.25% Convertible senior notes due October 20133 20otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nc 81C 81C
7.85% Senior notes due April 2016 (2016 No 923 923
7.00% Notes due May 20: 14C 174
7.125% Senior notes due February 2 9 9
7.00% Notes due January 2C 27 27
Discount on senior note (12%) (132)
GO Zone ta-exempt bonds due October 2033 (0.20% at 1/2/2 10C 10C
Other 12F 12¢
Total debt 3,41¢€ 3,47
Less current det 227 21¢
Total lon¢-term debt $ 3,18¢ $ 3,25¢

Revolving Credit Facility

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

Availability under this facility, up to $1.0 billig, is based on a percentage of certain eligibleivables and eligible inventory and is reduced
by certain reserves. At January 2, 2010, the amaligible for borrowing was $864 million. After rading the amount eligible by outstanding
letters of credit issued under this facility, tieaunt available for borrowing under this facilityJanuary 2, 2010, was $598 million. At
January 2, 2010, we had outstanding letters ofitci=iied under this facility totaling approximat®266 million and an additional $48
million of bilateral letters of credit not issuedder this facility, none of which were drawn up@ur letters of credit are issued primarily in
support of workers’ compensation insurance progratesvative activities and Dynamic Fuels’ Gulf @pfunity Zone tax-exempt bonds.
This facility is fully and unconditionally guaramete on a senior secured basis by substantiallyf aliodomestic subsidiaries. The guarantors’
cash, accounts receivable, inventory and procesmsved related to these items secure our obligatimder this facility.

2010 Notes

In March 2009, we issued $810 million of senioremsged notes, which will mature in March 2014. Viazpd a portion of the net proceed
a blocked cash collateral account used for the paynprepayment, repurchase or defeasance of t®N6tes. At January 2, 2010, we had
$140 million remaining in the blocked cash collatexccount. These proceeds are recorded in Cukssglts as Restricted Cash in the
Consolidated Condensed Balance Sheets. On Felkua€i0, we used the remaining proceeds as payhorthte outstanding 2010 Notes.

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 dayidwivould currently require our shares to traderabove $21.96); ¢

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

e upon the occurrence of specified corporate eventieined in the supplemental indentt
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On and after July 15, 2013, until the close of bess on the second scheduled trading day immedjateteding 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 Jan@aP010, none of the conditions
permitting conversion of the 2013 Notes had beé¢infesd.

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

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

We purchased call options in private transaction$94 million that permit us to acquire up to apgmately 27 million shares of our Class
stock at an initial strike price of $16.89 per ghaubject to adjustment. The call options allowwouacquire a number of shares of our Class A
stock initially equal to the number of shares cd€3l A stock issuable to the holders of the 201&&Nopon conversion. These call options
terminate upon the maturity of the 2013 Notes.

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

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

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 affectetilrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rat@ selated to these bonds to mitigate our intewgst risk on a portion of the bonds for fi
years. We also issued a letter of credit as a 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 Condensed Balance Sheets. We expgectdjority of the unused proceeds will be useduinsecond quarter 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, dissliingdate or consolidate; make acquisitions anastments; dispose of or transfer assets;
pay dividends or make other payments in respegtiotapital stock; amend material documents; chémg@ature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptiohavhilability under this facility is less than tgeeater of 15% of the commitments and $150
million, we will be required to maintain a minimuired charge coverage ratio.

Our 2014 Notes also contain affirmative and negatisvenants that, among other things, may limiestrict our ability to: incur additional
debt and issue preferred stock; make certain 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.

15




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 statesnpehich include Tyson Foods, Inc. (TFI Parent)sdn Fresh Meats, Inc. (TFM Parent);
the other 2014 Notes' guarantor subsidiaries (Guars) on a combined basis; the elimination entnissessary 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) onnabteed basis; the elimination entries necessacptsolidate TFI Parent, the 2014
Guarantors and the Non-Guarantors; and Tyson Fdoclspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor(s).
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Condensed Consolidating Statement of Income fothttee months ended January 2, 2 in millions
2014 Guarantor
Non-
TFI TFM  Gua-  Elimin- Suk-  Guar  Elimin-
Paren Paren  antor: ations total  antor: ations Total
Sales $ 93 $3,60¢ $2,92¢ $ (18%) $6,34¢ $ 28¢ $ (91) $ 6,63t
Cost of Sale: (100 3,38¢ 2,72¢ (185  5,93( 277 (91) 6,10¢€
10s 21E 19¢ - 414 12 - 52¢
Selling, general and administrati 28 44 124 - 16€ 19 - 21F
Operating Income (Los! 75 171 75 - 24¢€ ©) - 314
Other (Income) Expens
Interest expense, n 76 2 4 - 6 (5) - 77
Other, ne 4 - @ - @ 2 - 1
Equity in net earnings of subsidiari (164 (18) 10 12 4 (6) 16€
(84) (16) 13 12 9 (13 16€ 78
Income (Loss) from Continuing Operations bef
Income Taxe: 15¢ 187 62 12 237 6 (16€) 23€
Income Tax Expense (Benei D 53 18 - 71 7 - 77
Income (Loss) from Continuing Operatic 16C 134 44 (12 16€ Q) (16€) 15¢
Income from Discontinued Operation, net of - - - - - - - -
Net Income (Loss 16C 134 44 12 16€ (@) (16€) 15¢
Less: Net Loss Attributable to Noncontrolling Irest - - - - - (@Y)] - Q)
Net Income (Loss) Attributable to Tys: $ 16C $ 134 $ 44 $ (120 $ 16€ $ - $ (166) $ 16C
Condensed Consolidating Statement of Income fothttee months ended December 27, 2 in millions
2014 Guarantor
Non-
TFI TFM  Gua-  Elimin- Suk-  Gua-  Elimin-
Paren Paren antor: ations total  antor: ations Total
Sales $ 2 $3,61¢ $293¢ $ (194 $6,35¢ $ 17C $ (7) $ 6,521
Cost of Sale: 277  3,51¢ 2,75 (194 6,07¢ 15¢ (7 6,50¢
(275) 95 18€ - 281 12 - 18
Selling, general and administrati 29 53 117 - 17C 17 - 21€
Operating Income (Los! (309 42 69 - 111 5) - (19¢)
Other (Income) Expens
Interest expense, n 57 4 5 - 9 ©)] - 63
Other, ne 1 - @ - @ 18 - 18
Equity in net earnings of subsidiari (31) 6 25 (8) 23 (2) 10 -
27 10 29 (8) 31 13 10 81
Income (Loss) from Continuing Operations bef
Income Taxe! (331) 32 40 8 80 (18) (10 (279
Income Tax Expense (Benei (21€) 21 36 - 57 (10 - (169
Income (Loss) from Continuing Operatic (115 11 4 8 23 (8) (20 (110
Income (Loss) from Discontinued Operation, neteof 13 8 - - 8 (15) - 6
Net Income (Loss (102 19 4 8 31 (23) (10 (1049)
Less: Net Loss Attributable to Noncontrolling Irest - - - - - (2 - (2)
Net Income (Loss) Attributable to Tys: $ (102) $ 19 $ 4 $ 8 $ 31 $ 2) $ (10 $ (102
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Condensed Consolidating Balance Sheet as of Jaguafio in millions
2014 Guarantor
Non-
TFI TFM Gua-  Elimin- Guar- Elimin-
Paren Paren antors ations  Subtota antor: ations Total
Assets
Current Assets
Cash and cash equivalel $ - % - $ 119C $ - $119C $ 174 $ - $ 1,36«
Restricted cas - - 14C - 14C - - 14C
Accounts receivable, n 6 523 2,99¢ - 3,51¢ 112 (2,58%) 1,052
Inventories, ne 1 56€ 1,15¢ - 1,724 217 - 1,94:
Other current asse 32 66 28 (14) 80 44 (28) 12¢
Total Current Asset 39 1,15¢ 5,511 14 6,652 54¢ (2,617 4,62¢
Restricted Cas - - - - - 22 - 22
Net Property, Plant and Equipme¢ 40 872 2,23¢ - 3,10¢ 441 - 3,58¢
Goodwill - 88C 96¢€ - 1,84¢ 70 - 1,91¢
Intangible Asset - 40 58 - 98 83 - 181
Other Asset: 172 14C 49 - 18¢ 334 (180 51t
Investment in Subsidiarie 10,19¢ 1,76¢ 65€ (1,596 831 302 (11,329 -
Total Asset: $10,44¢ $ 4,85¢ $ 9,48C $(1,610 $12,72¢ $ 1,80C $(14,12) $10,85:

Liabilities and Shareholders Equity
Current Liabilities:

Current deb $ 3 $ 14C 3 - % - $ 14C $ 84 3 - $ 227

Trade accounts payak 23 40E 504 - 90¢ 69 - 1,001

Other current liabilitie 2,68( 18t 293 (14 464 43€ (2,617 967
Total Current Liabilities 2,70¢€ 73C 797 (X)) 1,61 58¢ (2,619 2,19t
Long-Term Debt 3,052 15 18C - 19t 12z (180) 3,18¢
Deferred Income Taxe 2 10z 181 - 28:¢ 23 - 30¢&
Other Liabilities 143 15€ 187 - 342 34 - 52C
Redeemable Noncontrolling Intert - - - - - 66 - 66
Total Tyson Shareholde Equity 4,54: 3,858 8,13t (1,59¢) 10,39: 93¢ (11,329 4,54:
Noncontrolling Interes - - - - - 30 - 30
Total Shareholde’ Equity 4,54 3,858 8,13t (1,59¢)  10,39: 96€ (11,329 4,57
Total Liabilities and Sharehold¢ Equity $10,44¢ $ 4,85€¢ $ 9,48C $ (1,610 $12,72¢ $ 1,800 $(14,12) $10,85:
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Condensed Consolidating Balance Sheet as of Oc&I2809 in millions
2014 Guarantor
Non-
TFI TFM Gua-  Elimin- Guar- Elimin-
Paren Paren antors ations  Subtota antor: ations Total

Assets
Current Assets

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

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

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

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

Other current asse 19¢ 89 29 (17 101 36 (213) 122
Total Current Asset 201 1,09: 5,50¢ (29 6,57¢ 551 (2,957) 4,37¢
Restricted Cas - - - - - 43 - 43
Net Property, Plant and Equipme¢ 40 88:¢ 2,25¢ - 3,13¢ 397 - 3,57¢
Goodwill - 881 977 - 1,85¢ 59 - 1,917
Intangible Asset - 42 59 - 101 86 - 187
Other Asset: 211 12C 37 - 157 34¢€ (217) 497
Investment in Subsidiarie 10,03¢ 1,767 674 (1,599 84C 29€ (11,179 -
Total Asset: $10,49C $ 4,782 $ 9,50¢ $(1,62]) $12,66¢ $ 1,77¢ $(14,34) $10,59¢
Liabilities and Shareholders Equity
Current Liabilities:

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

Trade accounts payak 15 37t 55C - 92t 73 - 1,01z

Other current liabilitie 2,79( 251 29€ (24 523 39¢ (2,950 761
Total Current Liabilities 2,80¢ 76€ 84¢€ (29 1,58¢ 54¢ (2,95)) 1,99:
Long-Term Debt 3,11z 15 18C - 19t 131 (180) 3,25¢
Deferred Income Taxe 29 10¢ 182 - 29C 27 (37) 30¢
Other Liabilities 143 161 20z - 362 33 - 53¢
Redeemable Noncontrolling Intert - - - - - 65 - 65
Total Tyson Shareholde Equity 4,39¢ 3,73: 8,09¢ (1,597 10,23 941 (11,179 4,39¢
Noncontrolling Interes - - - - - 33 - 33
Total Shareholde’ Equity 4,39¢ 3,73 8,09¢ (1,597 10,23 974 (11,179 4,431
Total Liabilities and Sharehold¢ Equity $10,49C $ 4,782 $ 9,50¢ $(1,62) $12,66¢ $ 1,77¢ $(14,347) $10,59¢
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Condensed Consolidating Statement of Cash Flowthéthree months ended January 2, 2 in millions
2014 Guarantor
Non-
TFI TFM Gua-  Elimin- Sut- Gua-  Elimin-
Paren Paren  antor: ations total antors ations Total
Cash Provided by (Used for) Operating Activit $ 274 $ 161 $ 15t $ - $ 31 $ (42 3 - $ 54¢
Cash Flows from Investing Activitie
Additions to property, plant and equipm - (13 (57 - (70 (43 - (113
Change in restricted ca - - - - - 21 - 21
Purchases of marketable securities, - - - - - Q) - Q)
Other, ne - 1 8 - 9 (12 - 3
Cash Used for Investing Activitie - (12 (49) - (61) (35) - (96)
Cash Flows from Financing Activitie
Net change in del (66) - - - - @ - (67)
Purchase of treasury sha a7 - - - - - - a7
Dividends (15) - - - - - - (15)
Other, ne 3 6 ) - 1) - - 2
Net change in intercompany balan (179 (15%) 303 - 14¢ 31 - -
Cash Provided by (Used for) Financing Activit (274 (149 29€ - 147 30 - (97
Effect of Exchange Rate Change on C - - - - - 5 - 5
Increase (Decrease) in Cash and Cash Equive - - 40z - 40z (42 - 36C
Cash and Cash Equivalents at Beginning of - - 78€ - 78€ 21€ - 1,004
Cash and Cash Eguivalents at End of Pe $ - $ - $1,19C $ - $ 1190 $ 174 $ - $ 1,364
Condensed Consolidating Statement of Cash Flowshéthree months ended December 27, @ in millions
2014 Guarantor
Non-
TFI TFM  Gua-  Elimin- Sut- Guar  Elimin-
Paren Paren  antor: ations total antors ations Total
Cash Provided by (Used for) Operating Activit $ (3560 $ 16 $ 31c $ - $ 48 $ 11 $ - $ 14¢
Cash Flows from Investing Activitie
Additions to property, plant and equipmi - a7 (66) - (83) (1) - (84)
Change in restricted ca - - - - - (85) - (85)
Proceeds from sale of marketable securities - - - - - 15 - 15
Acquisitions, net of cash acquir - - - - - (52 - (52
Other, ne - - 14 - 14 (9) - 5
Cash Used for Investing Activiti¢ - A7) (52 - (69 (132 - (207
Cash Flows from Financing Activitie
Net change in del (6) - - - - 64 - 58
Purchase of treasury sha @ - - - - - - (1)
Dividends (15) - - - - - - (15)
Other, ne’ (42 (29 - - (29 2 - (73)
Net change in intercompany balan 41€ (123 (299 - (427 3 - -
Cash Provided by (Used for) Financing Activit 354 (152) (29¢) - (450 65 - (32)
Effect of Exchange Rate Change on C - - - - - 5 - 5
Decrease in Cash and Cash Equival 2 - (32) - (32) (52) - (84)
Cash and Cash Equivalents at Beginning of ® 14C - 35 - 35 75 - 25C
Cash and Cash Equivalents at End of Pe $ 13¢ $ - $ 4 3 - $ 4 $ 24 3 - $ 16¢€
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NOTE 10: FAIR VALUE MEASUREMENTS

We adopted fair value measurement accounting gaedahthe beginning of the first quarter fiscal 200his guidance defines fair value,
establishes a framework for measuring fair value expands disclosure requirements about fair valeasurements. This guidance also
defines fair value as the price that would be nebito sell an asset or paid to transfer a ligbflin exit price) in the principal or most
advantageous market for the asset or liabilityriroederly transaction between market participantthe measurement date. The fair value
hierarchy prescribed by this standard containsetheeels as follows:

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

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

Quoted prices for similar assets or liabilitiesautive markets

Quoted prices for identical or similar assets in-active markets

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

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

Assets and Liabilities Measured at Fair Value éreaurring Basis

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

January 2, 2010 Level 1 Level 2 Level 3  Netting (a) Total
Assets:
Commodity Derivative! $ - $ 6 $ - $ 3 $ 3
Available for Sale Securitie
Debt securitie! - 36 72 - 10¢
Equity securitie: 21 - - - 21
Deferred Compensation Assi - 10C - - 10C
Total Assets $ 21 $ 14z $ 72 $ 3 $ 232
Liabilities:
Commodity Derivative: $ - $ 30 % - $ (26) $ 4
Foreign Exchange Forward Contra - 1 - - 1
Interest Rate Swa - 3 - (2) 1
Total Liabilities $ - $ 34 $ - $ (28) $ 6
October 3, 200¢ Level 1 Level 2 Level 3  Netting (a) Total
Assets:
Commodity Derivative: $ - 3 21 $ - 3 an s 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 $ 21t
Liabilities:
Commodity Derivative: $ - $ 15 $ - $ 11 $ 4
Foreign Exchange Forward Contra - 1 - - 1
Interest Rate Swa - 4 - (2) 2
Total Liabilities $ - $ 20 $ - $ (13 $ 7




(&) Our derivative assets and liabilities are pneessin our Consolidated Condensed Balance Shaeaiset basis. We net derivative assets
and liabilities, including cash collateral, whelegally enforceable master netting arrangementskistween the counterparty to a derivative
contract and us. At January 2, 2010, we had pd&2édnillion of cash collateral and held no cashatetal with various counterparties.

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

Three Months Ende
January 2, 201  December 27, 20(
Balance at beginning of ye $ 72 $ 54
Total realized and unrealized gains (loss
Included in earning - -
Included in other comprehensive income (l¢ - (5)

Purchases, issuances and settlement: - (2)
Balance at end of peric $ 72 $ 47

Total gains (losses) for the th-month period included in earnin
attributable to the change in unrealized gainss@éleyrelating ti
assets and liabilities still held at end of per $ - $ -

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

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

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

In October 2008, we received eight million warraietpurchase an equivalent amount of Syntroleunp@ation common stock for one cent
each in return for our entering into a letter afdit to guarantee all of the Dynamic Fuels’ Gulfpopunity Zone tax-exempt bonds (see Note
9: Long-Term Debt), including Syntroleum Corporat®50 percent ownership portion. In April 2009, @ercised these warrants for eight
million shares of Syntroleum Corporation. We recttrel shares in Other Assets in the Consolidatedi@used Balance Sheets at fair value
based on quoted market prices. We classify theestes Level 1 as the fair value is based on untadjugioted prices available in active
markets.
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(in millions) January 2, 201 October 3, 200!

Amortizec Fair Unrealizec Amortizec Fair Unrealizet
Cost Basi Value Gair Cost Basi Value Gair
Available for Sale Securitie
Debt Securities
U.S. Treasury and Agent $ 36 $ 36 $ - $ 33 % 33 % =
Corporate and Ass-Backed (a 45 47 2 46 48 2
Redeemable Preferred Stc 25 25 - 24 24
Equity Securitie— Common Stocl 9 21 12 9 20 11

(a) At January 2, 2010, and October 3, 2009, the ameattcost basis for Corporate and AsBatked debt securities had been red
by accumulated other than temporary impairmengAahillion.

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

the security prior to recovery. For debt securitieghich we have the intent and ability to holdilmaturity, losses determined to be other
than temporary would remain in OCI, other than expe credit losses which are recognized in earnMgsconsider many factors in
determining whether a loss is temporary, includhnglength of time and extent to which the faineahas been below cost, the financial
condition and near-term prospects of the issuerandcbility and intent to hold the investment éoperiod of time sufficient to allow for any
anticipated recovery. We recognized no other teampbrary impairments in earnings for the three im@etriods ending January 2, 2010, and
December 27, 2008, and no other than temporargdosere deferred in OCI.

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

Assets and Liabilities Measured at Fair Value dtoarecurring Basis

Disclosures for nonfinancial assets and liabilitlest are measured at fair value, but are recodrane disclosed at fair value on a
nonrecurring basis, were required prospectivelyirbeng in the first quarter of fiscal 2010. Duritige three months ended January 2, 2010,
we had no significant measurements of assetsliliti@s at fair value on a nonrecurring basis fthgent to their initial recognition.

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

January 2, 201 October 3, 200!
Fair Carrying Fair Carrying
Value Value Value Value
Total Debt $ 3,63¢ $ 3,41¢ $ 3,72¢ $ 3,47

For all of our other financial instruments, theirastted fair value approximated the carrying valu@aamuary 2, 2010, and October 3, 2009.
The carrying value of our other financial instrurtsgmot otherwise disclosed herein, included nogesivable, which approximated fair value
at January 2, 2010, and October 3, 2009. Notesvidde are recorded in Other Assets in the Conatdidl Condensed Balance Sheets and
totaled $46 million and $45 million at January 210, and October 3, 2009, respectively. The fdueswere determined using pricing
models for which the assumptions utilize manageta@stimates of market participant assumptions.
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NOTE 11: CONTINGENCIES

Listed below are certain claims made against th@amy and our subsidiaries. In our opinion, we hraaele appropriate and adequate
reserves, accruals and disclosures where necesasarpelieve 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 ctiodior 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 variswge and hour issues. As part of this investigatioe 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 provisiofshe federal Fair Labor Standards Act ("FLSA"pat chicken-processing facility in
Blountsville, Alabama. Through discovery and trthke Secretary of Labor sought to require us topmmsate 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 procegdercilities 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 unanimouslicerA second jury trial was held, beginning onglist 25, 2009. The jury reached a
verdict on November 4, 2009, and it determined Bilatintsville team members performed work for whilkiby were not compensated and
awarded $250,000 in damages for a nine-year pefioe jury also determined that the Company’s rekaeeging for hours of work did not
violate the FLSA. We anticipate that the injunctprease of trial will be scheduled for the summe2@10.

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 simad#legations that employees should be paid
for the time it takes to engage in pre- and po#t-abtivities such as changing into and out oftpative and sanitary clothing, obtaining
clothing and walking to and from the changing amark areas and break areas. They seek back wiapedated damages, pre- and post-
judgment interest, and attorn’ fees. Plaintiffs appealed a jury verdict and fipmlgment entered in our favor on June 22, 200éhé U.S.
District Court for the Eastern District of Pennsyiva. On September 7, 2007, the U.S. Court of Alsdeathe Third Circuit reversed the jury
verdict and remanded the case to the District Clourfurther proceedings. We sought rehearing ercpahich was denied by the Court of
Appeals on October 5, 2007. The United States Supr@ourt denied our petition for a writ of certioran June 9, 2008. The new trial date
has not been set.

The other private lawsuits referred to above aril&#ckles, et al. v. Tyson Foods, Inc. (N. Distabama, October 23, 2006); McCluster, et
al. v. Tyson Foods, Inc. (M. Dist. Georgia, DecemhbE, 2006); Dobbins, et al. v. Tyson Chicken, let.al. (N.D. Alabama, December 21,
2006); Buchanan, et al. v. Tyson Chicken, Incaleand Potter, et al. v. Tyson Chicken, Inc.,|e(M.D. Alabama, December 22, 2006);
Jones, et al. v. Tyson Foods, Inc., et al., Wakbm). v. Tyson Foods, Inc., et al. and Williamisal. v. Tyson Foods, Inc., et al. (S.D.
Mississippi, February 9, 2007); Balch, et al. vs@y Foods, Inc. (E.D. Oklahoma, March 1, 2007);Aglaet al. v. Tyson Foods, Inc. (W.D.
Arkansas, March 2, 2007); Atkins, et al. v. Tysawoés, Inc. (M.D. Georgia, March 5, 2007); Laneyalet. Tyson Foods, Inc. and Williams,
et al. v. Tyson Foods, Inc. (M.D. Georgia, May 2307). Similar to DeAsencio, each of these mattersives allegations employees should
be paid for the time it takes to engage in pre-@wst-shift activities such as changing into antlafyrotective and sanitary clothing,
obtaining clothing and walking to and from the ohiay area, work areas and break areas. The pfaiitiEach of these lawsuits seek or have
sought to act as class representatives on behalf afrrent and former employees who were allegedt paid for time worked and seek b
wages, liquidated damages, pre- and post-judgméeriist, and attorneys’ fees. On April 6, 2007 fileel a motion for transfer of the above
named actions for coordinated pretrial proceedbegsre the Judicial Panel on Multidistrict Litigani. The motion for transfer was granted on
August 17, 2007. These cases and five other cassgguently filed involving the same allegationanétrong, et al. v. Tyson Foods, Inc.
(W.D. Tennessee, January 30, 2008); Maldonadd, et &yson Foods, Inc. (E.D. Tennessee, Januarg@18); White, et al. v. Tyson Foods,
Inc. (E.D. Texas, February 1, 2008); Meyer, evallyson Foods, Inc. (W.D. Missouri, February 208)) and Leak, et al. v. Tyson Foods,
Inc. (W.D. North Carolina, February 6, 2008), weansferred to the U.S. District Court in the Migldistrict
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of Georgia, In re: Tyson Foods, Inc., Fair Labartards Act Litigation (“MDL Proceedings”). On Jamny 2, 2008, the Judge in the MDL
Proceedings issued a Joint Scheduling and Caseddaremt Order (Order). The Order granted Conditi@ass Certification and called for
notice to be given to potential putative class merslyia a third party administrator. The potentlass members had until April 18, 2008, to
“opt—in” to the class. Approximately 13,800 emplegeand former employees filed their consents taé-liwpto the class. On October 15,
2008, the Judge in the MDL Proceedings denied thiatfffs’ motion for equitable tolling, which, igranted, would have extended the time
period in which the plaintiffs could have soughtrdaes. However, in addition to the consents alreddgined, the Court allowed plaintiffs
obtain corrected and reaffirmed dpteonsents that were previously filed in the nradfeM.H. Fox, et al. v. Tyson Foods, Inc. (N.D.abbame
June 22, 1999). The deadline for filing these cotswas December 31, 2008, and according to the plairty administrator, approximately
4,000 reaffirmed consents were filed, some orfallfiich may be in addition to the approximately8) consents filed previously. The
parties have completed discovery at eight of ocilif@s and our corporate headquarters in Spritgderkansas. Discovery may be condui
at additional facilities in the future. We havestliclass decertification motions for the eightlftes involved in discovery. We have also filed
Motions for Partial Summary Judgment for these tefigtilities, and the parties have completed bnigfiOral arguments for these motions
occurred on February 3, 2010.

We have pending eleven separate wage and hounadtieolving TFM’ plants located in Lexington, Nebraska (Lopeal.et. Tyson Foods
Inc., D. Nebraska, June 30, 2006), Garden CityEamgoria, Kansas (Garcia, et al. v. Tyson Foods, Ingson Fresh Meats, Inc., D. Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&f&rp), et al. v. Tyson Foods, Inc., N.D. lowa,reaby 6, 2007), Columbus Junction,
lowa (Robinson, et al. v. Tyson Foods, Inc., dfyson Fresh Meats, Inc., S.D. lowa, September @Q7p, Joslin, lllinois (Murray, et al. v.
Tyson Foods, Inc., C.D. lllinois, January 2, 20@33kota City, Nebraska (Gomez, et al. v. Tyson Botrt., D. Nebraska, January 16, 2008),
Madison, Nebraska (Acosta, et al. v Tyson Foods,drb.a Tyson Fresh Meats, Inc., D. Nebraska,zepr29, 2008), Perry and Waterloo,
lowa (Edwards, et al. v. Tyson Foods, Inc. d.b.adfyFresh Meats, Inc., S.D. lowa, March 20, 20@8uncil Bluffs, lowa (Maxwell (f/k/a
Salazar), et al. v. Tyson Foods, Inc. d.b.a. Tys@sh Meats, Inc., S.D. lowa, April 29, 2008; Logjawrt, Indiana (Carter, et al. v. Tyson
Foods, Inc. and Tyson Fresh Meats, Inc., N.D. Imajapril 29, 2008); and Goodlettsville, Tennes@deadeer v. Tyson Foods, Inc., and
Tyson Fresh Meats, Inc., M.D. Tennessee, Februa2@@). The actions allege we failed to pay emgésyfor all hours worked, including
overtime compensation for the time it takes to geaimto protective work uniforms, safety equipmand other sanitary and protective
clothing worn by employees, and for walking to &r the changing area, work areas and break a&maaslation of the FLSA and

analogous state laws. The plaintiffs seek back wdgriidated damages, pre- and post-judgmentdsateattorneys’ fees and costs. Each case
is proceeding in its jurisdiction.

On June 19, 2005, the Attorney General and theeBmgrof the Environment of the State of Oklahoiteifa complaint in the U.S. District
Court for the Northern District of Oklahoma against three of our subsidiaries and six other pputtiegrators. This complaint was
subsequently amended. As amended, the complamtsissnumber of state and federal causes of acttuding, but not limited to, counts
under Comprehensive Environmental Response, Corapensand Liability Act (‘CERCLA”"), Resource Consation and Recovery Act
(“RCRA"), and state-law public nuisance theorieseTamended complaint asserts that defendants a@adhosontract growers who are not
named in the amended complaint polluted the sunigers, groundwater and associated drinking veatpplies of the lllinois River
Watershed (“IRW”) through the land application afuftry litter. Oklahoma asserts that this allegetiytion has also caused extensive injury
to the environment (including soils and sedimeaofghe IRW and that the defendants have been upjestiched. Oklahoma's claims cover
the entire IRW, which encompasses more than od@macres of land and the natural resources (diotulakes and waterways) contained
therein. Oklahoma seeks wide-ranging relief, incigdnjunctive relief, compensatory damages in egaaf $800 million, an unspecified
amount in punitive damages and attorneys' feesaiWdehe other defendants have denied liabilityerisd various defenses, and filed a third-
party complaint that asserts claims against oteesgns and entities whose activities may have itanéd to the pollution alleged in the
amended complaint. The district court has stayedg®dings on the third party complaint pendinglggm of Oklahoma's claims against the
defendants. On October 31, 2008, the defendaets dilmotion to dismiss for failure to join the Gilare Nation as a required party or, in the
alternative, for judgment as a matter of law bamethe plaintiffs’ lack of standing. This motionssgranted in part and denied in part on July
22, 2009. In its ruling, the district court dismadsOklahoma's claims for cost recovery and for reitesources damages under CERCLA and
for unjust enrichment under Oklahoma common laws Tilling also narrowed the scope of Oklahoma'saieing claims by dismissing all
damage claims under its causes of action for Oklghcommon law nuisance, federal common law nuisamm Oklahoma common law
trespass, leaving only its claims for injunctivéegfor trial. On August 18, 2009, the Court gradhtpartial summary judgment in favor of the
defendants on Oklahoma’s claims for violationshaf ©klahoma Registered Poultry Feeding Operatianis@klahoma later voluntarily
dismissed the remainder of this claim. On Septer@b2009, the Cherokee Nation filed a motion teimene in the lawsuit. Their motion to
intervene was denied on September 15, 2009, andhheokee Nation filed a notice of appeal of thidihg on September 17, 2009. A non-
jury trial of the case began on September 24, 2R0¢he close of Oklahon's case-in-chief, the Court granted the defendamigions to
dismiss claims based on RCRA, nuisance per sehealth risks related to bacteria. The defensedéastease on January 13, 2010. Closing
arguments are scheduled for February 11, 2010.
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In 2008, the following 12 separate lawsuits weledfi with the various plaintiffs alleging that wa<fely advertised chicken products eaisec
without antibiotics” in violation of various stat®nsumer protection statutes: (Cutsail v. TysorMBryland, June 23, 2008; Cohen v. Tyson,
E.D. Arkansas, April 25, 2008; Wright v. Tyson, IRew Jersey, June 18, 2008; Wilson v. Tyson, E.[kaAsas, June 18, 2008; Gupton v.
Tyson, E.D. Arkansas, July 2, 2008; Kranish v. Tydo. Maryland , June 20, 2008; Zukowsky v. Tydé). Arkansas, June 30, 2008;
Brickerd v. Tyson, D. Maryland , July 9, 2008; CowurTyson, W.D. Washington, June 19, 2008; Epsteifiyson, N.D. California, June 4,
2008; Johnson v. Tyson, D. Idaho, July 16, 2008; Mize v. Tyson, W.D. Arkansas, June 30, 2008)infifés in each of these cases seek to
pursue claims on behalf of themselves and proposeasdes of other similarly situated consumersnEifts in each of these cases seek
compensatory and punitive damages in an unspedifiglint in excess of $5 million. Plaintiffs in twbthese cases, Cutsail v. Tyson and
Cohen v. Tyson, petitioned the Judicial Panel odtillistrict Litigation to transfer all of these &mhs to a single court for consolidated or
coordinated pretrial proceedings pursuant to 28C1.$407. On October 17, 2008, the Judicial Parsitgd the multidistrict litigation
petitions and transferred the pending cases t®isteict of Maryland. A trial date has not been. &0 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 dismisseghafties have reached a preliminary settlementeohihtter, and on January 12, 2010,
plaintiffs filed a Motion for Preliminary Approvalf Settlement. Under the terms of the proposedesetint, we will pay up to $5 million in
class claims, notice and administrative costs,.gntb $20,000 in Court-approved incentive awardti¢onamed plaintiffs. If the sum of valid
class claims, notice and administration costs,iacehtive awards is less than $5 million, we wilike in-kind donations of our products to
food banks in such amounts to bring our total payo@$5 million (excluding attorneys’ fees and empes). The proposed settlement
agreement also provided that plaintiffs’ counseyrmapply to the Court for an award of attorneys'sfead actual expenses in a total amount
not to exceed $3 million. On January 15, 2010 Gbart granted preliminary approval of the settletregreement. Notice of the proposed
settlement will be provided, and a final fairnessuting is expected in May 2010.

In September 2009, the National Water Commissi@ONAGUA"), an agency of the Mexican government'siigiry of the Environment
and Natural Resources, sent an observation letteurt 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 responsedid's previous submission to CONAGUA
of requested information relating to water usagenfthese wells from 2004 to 2007. In the obserwdgdtter, which contains an initial finding
of facts, CONAGUA alleges that TdM may have faitedi) report accurate water volume usage, (iijafisneasuring equipment, (iii) provis
evidence of water use exemptions, (iv) pay for i@pple usage, and (v) properly measure water volathas required under water deeds |
by TdM. On October 15, 2009, TdM responded to CONMGdenying the allegations as presented.

NOTE 12: INCOME TAXES

The effective tax rate for continuing operations\82.9% and 60.6% for the first quarter of fisosdgs 2010 and 2009, respectively. These
rates were computed based upon the estimated agfifiective tax rate; however, the estimated anratal for fiscal 2009 anticipated full year
pretax income, which resulted in a variation in tistomary relationship between the first quar@®income tax benefit and the pretax I
The effective tax rate for the first quarter ot&$2010 was impacted by such items as state in¢axes, losses in foreign jurisdictions and
related valuation allowances, the domestic produaatieduction, general business credits and adjussnt@ uncertain tax positions due to tax
audit resolutions and statute expirations.

Unrecognized tax benefits were $223 million and3&8llion at January 2, 2010, and October 3, 2069pectively. The amount of
unrecognized tax benefits, if recognized, that wondpact our effective tax rate was $147 milliord &104 million at January 2, 2010, and
October 3, 2009, respectively. This increase isarily the result of the first quarter adoptionnefiv accounting guidance related to business
combinations.

We classify interest and penalties on unrecogniardyenefits as income tax expense. At Januar@®),2and October 3, 2009, before tax
benefits, we had $70 million and $71 million, respeely, of accrued interest and penalties on upgezed tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 1998 thro2@®8, and for foreign, state and local
income taxes for fiscal years 2002 through 2008hWWithe next twelve months, tax audit resolutionsld reduce unrecognized tax benefits
either because tax positions are sustained on aud#&cause we agree to their disallowance; how#wverange of the possible change cannot
be reasonably estimated at this time.
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NOTE 13: EARNINGS (LOSS) PER SHARE
The following table sets forth the computation asig and diluted earnings (loss) per share (inan#l, except per share data):

Three Months Ende
January 2, 201 December 27, 20(

Numerator:
Income (loss) from continuing operatic $ 15¢ $ (110
Less: Net loss attributable to noncontrolling ietd (1) (2)
Income (loss) from continuing operations attriblgato Tyson 16C (20§)
Less Dividends
Class A ($0.040/shar 12 12
Class B ($0.036/shar 3 3
Undistributed earnings (losse $ 145 $ (123)
Class A undistributed earnings (loss $ 12C $ (202
Class B undistributed earnings (loss 25 (21)
Total undistributed earnings (loss: $ 145 $ (123

Denominator
Denominator for basic earnings (loss) per sh

Class A weighted average sha 303 30:3
Class B weighted average shares, and shares unadiéiconverted method
for diluted earnings per sha 70 70
Effect of dilutive securities
Stock options and restricted stc 4 -
Denominator for diluted earnings (loss) per shaagljasted weighted averag
shares and assumed conversi 377 373

Earnings (Loss) Per Share from Continuing Operatisttributable to Tysor

Class A Basit $ 044 $ (0.29

Class B Basi $ 0.3¢ $ (0.27)

Diluted $ 04z $ (0.29
Net Income (Loss) Per Share Attributable to Ty

Class A Basit $ 044 $ (0.27)

Class B Basi $ 03¢ $ (0.2

Diluted $ 04z $ (0.27)

Approximately 10 million and 24 million of our stodased compensation shares were antidilutiverataig 2, 2010, and December 27,
2008, respectively. These shares were not inclirddte dilutive 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 dividends paid to holders of Chassock.

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

undistributed earnings (losses) based on this datéoto historical dividend patterns, voting cohtoClass B stockholders and contractual
limitations of dividends to Class B stock.
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NOTE 14: COMPREHENSIVE INCOME (LOSS)
The components of comprehensive income (loss)safellaws (in millions):

Three Months Ende
January 2, 201  December 27, 20(

Net income (loss $ 15¢ $ (209
Other comprehensive income (loss), net of
Currency translation adjustme 6 (77)
Postretirement benefits reserve adjustm (@D} 5)
Unrealized gain (loss) on investme 1 @)
Net hedging unrealized gain (los 1 (26)
Net hedging unrealized loss reclassified to eas 1 16
Total comprehensive income (los 167 (203)
Comprehensive loss attributable to noncontrollimeriest (1) (2)
Total comprehensive income (loss) attributableyeoh $ 16€ $ (207)

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

Three Months Ende
January 2, 201 December 27, 20(

Income tax expense (benefi
Postretirement benefits reserve adjustm $ - $ 5

Unrealized loss on investmer - D
Net hedging unrealized gain (los 1 a7
Net hedging unrealized loss reclassified to eams 1 10
Total income tax expense (bene $ 2 $ (3)
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NOTE 15: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRnepared Foods. We measure segment profit aatomemcome (loss).

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

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

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

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

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

Three Months Ende
January 2, 201 December 27, 20(

Sales:
Chicken $ 2,428 $ 2,234
Beef 2,68 2,66:
Pork 81F 87¢
Prepared Fooc 713 74€
Total Sales $ 6,63t $ 6,521
Operating Income (Loss
Chicken $ 78 $ (286)
Beef 11¢ -
Pork 62 55
Prepared Fooc 55 35
Other - 2
Total Operating Income (Los 314 (19¢)
Other Expens 78 81

Income (Loss) from Continuing Operations bef
Income Taxe! $ 23€ $ (279)

The Beef segment had sales of $35 million in bbéhfirst quarters of fiscal years 2010 and 200fnftmnsactions with other operating
segments of the Company. The Pork segment hadafa$d82 million and $125 million in the first quer of fiscal years 2010 and 2009,
respectively, from transactions with other opeggegments of the Company. The aforementioned Balasintersegment transactions,
which were at market prices, were excluded fromstggment sales in the above table.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
RESULTS OF OPERATIONS

Description of the Company

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

Overview

e Chicken Segment — First quarter fiscal 2010 dpggancome was $78 million, or a 3.2% operatinggira an improvement of
$364 million as compared to the same quarter keat.yThe improvement was largely due to lossegdedan the first quarter
fiscal 2009 of $188 million from commaodity risk magement activities related to grain and energyhmases, a decrease in grain
costs and operational efficienci

e Beef Segment — Operating income was $119 milliora 4.4% operating margin. We have continued@eus on production
efficiencies, customer service and product qualityich resulted in improved margir

e Pork Segment — Our pork plants continued to dpeaxbhigh efficiency levels, which along with mamking our revenues relative
to live costs, led to operating income of $62 roiili or a 7.6% operating marg

e Prepared Foods Segment — Operating income wamiphdn, or a 7.7% operating margin, up $20 mitlirom the same quarter
last year. The improvement was largely due to lomaer material costs, which were partially offsetlbyer average sales prict

e Liquidity — At January 2, 2010, we had over $ilfon of cash (including restricted cash), anrgese of $339 million from
October 3, 2009. In addition, we had $598 millieaitable for borrowing under our revolving creditflity.

in millions, except per share d¢ Three Months Ende

January 2, 201 December 27, 20(
Net income (loss) attributable to Tys $ 16C $ (202)
Net income (loss) attributable to Tys— per diluted shar 0.4z (0.27)

First quarter of fiscal 2009— Net loss attributable to Tyson included the follogritem:
e $20 million nor-cash inventory adjustment for a lo\-of-cos-or-market valuation allowanc

Fiscal 2010 Outlook

Chicken— We expect seasonal demand will improve as wéugttter into fiscal 2010, and we expect the prioimyironment to improve

aided by cold storage inventories and pullet plaa@mwhich are down relative to the levels we teman over the last several years. We also
currently expect to see grain costs down as condgarfiscal 2009. Additionally, we will continue focus on making operational
improvements to help maximize our margi

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

Pork— We expect to see a gradual decline in hog supgiii®ugh the first half of fiscal 2010, which waktcelerate into the second half of
fiscal 2010, resulting in industry slaughter slightigher than 2007. However, we still believe wil have adequate supplies in the regions in
which we operate. We will manage our spreads byirmaimg to control our costs and maximizing oureaues

Prepared Foods Raw material costs will likely increase in fis@dl10, but we have made some changes in our saié®cts that move us
further away from long-term fixed price contraa®/ard formula or shorter-term pricing, which witber enable us to absorb rising raw
material costs. However, in the second quarteafi2010, we will see a negative impact until somieepincreases take effe
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Summary of Results — Continuing Operations

Sales
in millions Three Months Ende

January 2, 201 December 27, 20(
Sales $ 6,63t $ 6,521
Change in sales volun 4.€%
Change in average sales pr 2.7%
Sales growtt 1.7%

First quarter — Fiscal 2010 vs Fiscal 200
e Sales Volume- Sales were positively impacted by higher salésme, which accounted for an increase of approéiget318
million. This included an increase in Chicken segtreales volume related to a recent internatioo@lisition and an increase in B
segment volume:
e Average Sales PriceThe increase in sales was partially offset byeloaverage sales prices, which accounted for adserof
approximately $204 million. This decrease was drilog a reduction in average sales prices in thé, Begk and Prepared Foods
segments, which was largely due to lower live aawd material cost:

Cost of Sales

in millions Three Months Ende

January 2, 201  December 27, 20(
Cost of sale: $ 6,106 $ 6,50:
Gross margir $ 52¢ % 18
Cost of sales as a percentage of s 92.(% 99.7%

First quarter — Fiscal 2010 vs Fiscal 2009
e Cost of sales decreased $397 million. Lower pestpound reduced cost of sales $720 million, offsetially by higher sales volume
which increased cost of sales $323 milli
e Decrease due to net gains of $1 million in thet fluarter of fiscal 2010, as compared to neelosd $188 million in the first
quarter of fiscal 2009, from our commodity risk ragement activities related to grain and energyhmases, and excludes the
impact from related physical purchase transactiaimsh impact current and future period operatingutes.
e Decrease in average domestic live cattle and hsts @ approximately $159 milliol
Decrease in grain costs in the Chicken segmenpmfoximately $84 million
e Increase due to net losses of $9 million in thet fuarter of fiscal 2010, as compared to netgaf $94 million in the first
quarter of fiscal 2009, from our commodity risk rmgement activities related to forward futures cacts for live cattle and hoc
and excludes the impact from related physical pasettransactions which impact current and futureg®perating result:

Selling, General and Administrative

in millions Three Months Ende

January 2, 201  December 27, 20(
Selling, general and administrative expe $ 21t % 21¢€
As a percentage of sal 3.2% 3.2%

First quarter — Fiscal 2010 vs Fiscal 200
e Increase of $22 million related to inceni-based compensatia
e Decrease of $16 million related to the changewestment returns on company-owned life insurantech is used to fund non-
qualified retirement plan:
e Decrease of $4 million related to advertising aalés promotions
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Interest Expense

in millions Three Months Ende
January 2, 201 December 27, 20(
Cash interest expen $ 72 $ 59
Non-cash interest expen 8 8
Total Interest Expens $ 80 $ 67

First quarter — Fiscal 2010 vs Fiscal 2009
e Cash interest expense includes interest expefeted to the coupon rates for senior notes andriment/letter of credit fees
incurred on our revolving credit facilities. Thecirase is due primarily to higher average weeldgledness of approximately
8% and an increase in the overall average borrovates.
e Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance custged on the new credit facility in March 2009 2014 Notes issued in March
2009, as well as the accretion of the debt disconrthe 2013 Notes and 2014 Not

Other Expense, net

in millions Three Months Ende
January 2, 201 December 27, 20(
$ 1% 18

First quarter of fiscal 2009
e Included $19 million in foreign currency exchanged.

Effective Tax Rate
Three Months Ende
January 2, 201  December 27, 20(
32.9% 60.6%

First quarter of fiscal 2010- The effective tax rate was impacted

e state income taxe

e losses in foreign jurisdictions and related valratllowances

e the Domestic Production Deductic

e general business credits; ¢

e adjustments to uncertain tax positions due to taditaesolutions and statute expiratio
First quarter of fiscal 2009- The effective tax rate was impacted

e the Domestic Production Deductic

e general business credi

e amounts related to compéeowned life insurance and other nondeductible expéems; ant

e state and foreign valuation allowanc
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Segment Results

We operate in four segments: Chicken, Beef, PotkRmepared Foods. The following table is a sumnafrgales and segment profit (lo:
which we measure at the operating income (losg)l.lev

in millions Sales Operating Income (Los!
Three Months Ende Three Months Ende
December 2' December 2°
January 2, 201 200¢ January 2, 201 200¢
Chicken $ 2,42t $ 223 $ 78 % (28¢)
Beef 2,68: 2,66: 11¢ -
Pork 81t 87¢ 62 55
Prepared Fooc 713 74€ 55 35
Other - - - (2
Total $ 6,63t $ 6,521 $ 314 $ (199
Chicken Segment Results
in millions Three Months Ende
January 2, 201 December 27, 20( Chang:
Sales $ 2,428 % 2,23¢  $ 191
Sales Volume Chang 5.€%
Average Sales Price Chan 2.8%
Operating Income (Los: $ 78 $ (286) $ 364
Operating Margir 3.2% (12.8%

First quarter — Fiscal 2010 vs Fiscal 200
e  Sales Volume The increase in sales volume was primarily duergcant international acquisitio

e  Operating Income (Los—

e  Operational Improvements — Operating results ypesdtively impacted by operational improvementkijall included: yield,
mix and live production performance improvementijisional processing flexibility; and reduced inglant product

movement

e  Derivative Activities — Operating results inclutihe following amounts for commodity risk manageirectivities related to
grain and energy purchases. These amounts exd¢ladmpact from related physical purchase transastiwhich impact

current and future period operating rest

Income/(Loss) in millions Qtr
201C $ 1
200¢ (18§

Improvement in operating rest $  18¢

e  Grain Costs — As compared to the same periotbcdilf2009, operating results were positively intpddn the first quarter of
fiscal 2010 by a decrease in grain costs of $8Hamil
e LCM Allowance — Operating results in the firstagter fiscal 2009 included a non-cash inventorysient for a lower-of-
cos-or-market valuation allowance of $20 millic
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Beef Segment Results

in millions Three Months Ende

January 2, 201 December 27, 20( Chang:
Sales $ 2,68 % 2,66 $ 19
Sales Volume Chang 7.2%
Average Sales Price Chan (6.2)%
Operating Incom: $ 11¢ % - $ 11¢
Operating Margir 4.4% 0.C%

First quarter — Fiscal 2010 vs Fiscal 200
e  Sales and Operating Incor—
e  While our average sales prices have decreaseahasared to the same period in 2009, we have iseteaur operating
margins by maximizing our revenues relative to ettle markets, as well as improved our operatigis.
e  Derivative Activities — Operating results inclutihe following amounts for commodity risk manageirectivities related to
forward futures contracts for live cattle. Theseoants exclude the impact from related physical aatkpurchase
transactions, which impact current and future mkdperating result:

Income -in millions Qtr
201C $ 6
200¢ 56

Decline in operatingresu $  (50)

Pork Segment Results

in millions Three Months Ende

January 2, 201 December 27, 20( Chang:
Sales $ 81t % 87¢ $ (63)
Sales Volume Chang (1.2)%
Average Sales Price Chan (6.1)%
Operating Incom: $ 62 $ 55 §$ 7
Operating Margir 7.€% 6.2%

First quarter — Fiscal 2010 vs Fiscal 2009
e  Sales and Operating Incor—
e  While our average sales prices have decreaseahasared to the same period in 2009, we havenstilhtained a margin as
the average live costs decreased in line with tbp th our average sales pric
e Derivative Activities — Operating results inclutihe following amounts for commodity risk managetrectivities related to
forward futures contracts for live hogs. These ant®exclude the impact from related physical sakurchase transactiol
which impact current and future period operatirguhes.

Income/(Loss) in millions Qtr
201C $ (7
200¢ 23

Decline in operatingresu $  (30)
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Prepared Foods Segment Results

in millions Three Months Ende

January 2, 201 December 27, 20( Chang:
Sales $ 71z $ 746 $ (33)
Sales Volume Chang 1.4%
Average Sales Price Chan (5.9%
Operating Incom: $ 55 $ 35 8 20
Operating Margir 7.1% 4.7%

First quarter — Fiscal 2010 vs Fiscal 2009
e  Operating income improved due to an increasalessvolume, as well as a reduction in raw matenats that exceeded the
decrease in our average sales prices. In additiermade several operational improvements in fi2g0ap that allow us to run our
plants more efficiently. In the first quarter o§dal 2010, we received $8 million in insurance peats related to the flood damag
our Jefferson, Wisconsin, plai

LIQUIDITY AND CAPITAL RESOURCES

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

Cash Flows from Operating Activities

in millions Three Months Ende
January 2, 201 December 27, 20(
Net income (loss $ 15¢ $ (104
Non-cash items in net income (los
Depreciation and amortizatic 122 12z
Deferred income taxe 3 (59)
Other, ne 5
Changes in working capit 25¢ 144
Net cash provided by operating activit $ 54¢ $ 14z

Cash flows associated with changes in working ehfiit the three months ende
e January 2, 2010 Increased primarily due to a lower inventory bakand an increase in accruals for interest acidiad
salaries, wages and benef
e December 27, 2008 Increased due to lower inventory and accoungsivable balances, partially offset by lower tradeaunts
payable, lower other current liabilities and higb#rer current assel
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Cash Flows from Investing Activities

in millions Three Months Ende

January 2, 201 December 27, 20(
Additions to property, plant and equipm $ (119 $ (84
Proceeds from sale (purchases) of marketable siesymnet 1) 15
Acquisitions, net of cash acquir - (52
Change in restricted cash to be used for investatiyities 21 (85)
Other, ne 3 5
Net cash used for investing activiti $ 96 $ (207

Additions to property, plant and equipment inéwatquiring new equipment, upgrading our facilit@snaintain competitive
standing and positioning us for future opportusit
e Capital spending for fiscal 2010 is expected t@pproximately $600 million, and include
e approximately $550 million on current core businasd foreign capital spending; a
e approximately $50 million related to Dynamic RIELC (Dynamic Fuels), most of which relates to tieenpletion of
Dynamic Fuelsfirst facility. Construction of this facility is gxected to continue into the third quarter of fis2@10, with
production targeted soon thereafter. During the& fjuarter of fiscal 2010, we used $21 million of cestricted cash for
spending on this facility, which left $22 milliowailable at January 2, 2010, for future spendinghisfacility. During
the first quarter of fiscal 2009, we used $14 willof our restricted cash for spending on thislitscci
Acquisitions — In October 2008, we acquired thregically integrated poultry companies in southBrazil. The aggregate
purchase price was $67 million, which included #iillion of mandatory deferred payments, of whichr§flion remains to be
paid through 2011. In addition, we have $16 millafrcontingent purchase price based on productibarves.

Cash Flows from Financing Activities

in millions Three Months Ende

January 2, 201 December 27, 20(
Payments on del $ (76) $ (42)
Proceeds from borrowings of de 9 99
Purchases of treasury sha () @
Dividends (15) (15
Change in negative book cash balar @ (73
Other, ne 3 -
Net cash used for financing activiti $ 97) $ (32)

Payments on debt — During the first quarter s¢dl 2010, we bought back the following: $34 milliaf 7.0% Notes due May 2018
and $30 million of 8.25% Notes due October 20111 (2Notes)

In October 2008, Dynamic Fuels received $100iomlln proceeds from the sale of Gulf Opportunigng taxexempt bonds mar
available by the Federal government to the regadfected by Hurricanes Katrina and Rita in 2005eSehfloating rate bonds are
due October 1, 203
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Liquidity

in millions
Borrowing Outstanding
Commitments Facility Base Letters of Credi Amount Amount
Expiration Datc ~ Amount Adjustment  (no draw downs Borrowed Available
Cash and cash equivalel $ 1,36¢
Revolving credit facility March 201: $ 1,00C $ (136) $ (266) $ - $ 59¢
Total liquidity $ 1,962

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

e Borrowing Base Adjustment — Availability undergtiacility, up to $1.0 billion, is based on a pemtage of certain eligible
accounts receivable and eligible inventory anedkiced by certain reserves. At January 2, 201Qrtieunt eligible for
borrowing and issuing letters of credit was $864iom due to the reduction in accounts receivalnd mventory.

e Note Repurchases and Retireme— During the first quarter of fiscal 2010 and thgbuhe filing of this quarterly report, we used
cash and restricted cash on hand to repurchasestired$510 million of our senior notes. We willntmue to evaluate note
repurchase opportunities as a use of our cashfdllbaing is a summary of our note repurchases r@tidements
e At January 2, 2010, we had $140 million of 7.98#%ies due on February 1, 2010 (2010 Notes). Weénalig placed $234

million of the net proceeds from the 2014 Notea lslocked cash collateral account to be used ®p#yment, prepayment,
repurchase or defeasance of the 2010 Notes. Oménght, 2010, we used the remaining proceeds $nhlbicked cash
collateral account to retire the outstanding 20Ddel.

e At January 2, 2010, we had $809 million of 201dtéé. Subsequent to January 2, 2010, throughlithg @f this quarterly
report, we repurchased $253 million of the 2011ddoWe plan presently to use current cash on hath@ash flows from
operations for payment on the remain$556 millionof 2011 Notes

e At January 2, 2010, we had $923 million of 7.85%ddadue April 2016 (2016 Notes). Subsequent toalgr2, 2010, throug
the filing of this quarterly report, we repurcha$53 million of the 2016 Notes

e Interest Expense — We incurred one-time loss&24fmillion on the repurchases that occurred syleset to January 2, 2010,
through the filing of this quarterly report, whielill increase our second quarter fiscal 2010 nirgst expense. However, the
repurchase and retirement of $510 million of senimtes will reduce net interest expense by apprateiy $8 million in the
second quarter of fiscal 2010 and $10 million approximately $74 million totalet interest expense, each subsequent quar
addition, at the beginning of fiscal 2010, we a@édpbew accounting guidance, which required usdortea discount on our 3.2¢
Convertible Senior Notes due 2013 (2013 Notes)s @iiicount will be accreted over the five-year tefrthe 2013 Notes at the
effective interest rate of 8.26%, which will resmlt$16 million of non-cash interest expense indi2010, or $4 million per
quarter. Based on these items, we expect net giterpense for fiscal 2010 to approximately$325 million.

e Our current ratio was 2.11 to 1 and 2.20 to 1 atidey 2, 2010, and October 3, 2009, respecti

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour fourth quarter of fiscal 2008 and continugatyp Several major banks and financial
institutions failed or were forced to seek assistatrough distressed sales or emergency govermmeagures. While not all-inclusive, the
following summarizes some of the impacts to ouliness:

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

expenditures. We also have a revolving credit ifgcilvith a committed maximum capacity of $1.0 ioill, to provide additional liquidity for
working capital needs, letters of credit, and aswace of financing for growth opportunities. Andary 2, 2010, the amount eligible for
borrowing and issuing letters of credit was $86#iom due to the reduction in accounts receivalslé mventory. As of January 2, 2010, we
had outstanding letters of credit totaling $266ioml none of which were drawn upon, which left 858illion available for borrowing. Our
revolving credit facility is funded by a syndicate19 banks, with commitments ranging from $6 raiilito $115 million per bank. If any of
the banks in the syndicate are unable to perforithein commitments to fund the facility, our liqitidcould be impaired, which could reduce
our ability to fund working capital needs, supgetters of credit or finance our growth opportusmsti

Customers/Suppliers

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

Additionally, we have cash flow assistance programshich certain livestock suppliers participdtender these programs, we pay an amount
for livestock equivalent to a standard cost to geawh livestock during periods of low market sgigses. The amounts of such payments
are in excess of the market sales price are red@sleeceivables and accrue interest. Participatipgliers are obligated to repay these
receivables balances when market sales prices @xicisestandard cost, or upon termination of theagent. Our maximum obligation
associated with these programs is limited to tirevue of each participating livestock supplgenet tangible assets. Although we believe
aggregate maximum obligation under the programmikely to ever be reached, the potential maximutigation at January 2, 2010, was
approximately $250 million. The total receivableslar these programs were $93 million and $72 milibJanuary 2, 2010, and October 3,
2009, respectively. Even though these programbmaited to the net tangible assets of the partitijgplivestock suppliers, we also manage a
portion of our credit risk associated with thesegopams by obtaining security interests in livesteagpliers' assets. After analyzing residual
credit risks and general market conditions, we haeerded an allowance for these programs' estanateollectible receivables of $28
million and $20 million at January 2, 2010, andgbetr 3, 2009, respectively.

Investments

The value of our investments in equity and debtisges, including our marketable debt securitmanpanyewned life insurance and pens
and other postretirement plan assets, are impagteaarket volatility. These instruments were reeardt fair value as of January 2, 2010.
did not have a significant change in fair valueha&fse instruments during the first three monthiisofl 2010.

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

Financial Instruments

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

Insurance

We rely on insurers as a protection against ligbdiaims, property damage and various other ri€ks. primary insurers maintain an A.M.
Best Financial Strength Rating of A or better. 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

January 2, 201 October 3, 20C
Senior Note! $ 3,191 $ 3,24¢
Other indebtednes 22E 22¢
Total Debt $ 3,41€ $ 3,47
Total Shareholde’ Equity $ 457 % 4,431
Debt to Capitalization Rati 42.8% 44.(%

e AtJanuary 2, 2010, we had more than $1.5 billibcash and cash equivalents and restricted

Credit Ratings

2016 Notes

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

On November 13, 2008, Moody’s Investors Services, (Moody’s) downgraded the credit rating from 1B&o “Ba3.” This downgrade
increased the interest rate on the 2016 Notes #@%5% to 7.85%, effective beginning with the sixatiointerest payment due April 1, 2009.
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S&P currently rates the 2016 Notes “BB.” Moody’stently 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 respectiotapital stock; amend material documents; ch#imgaature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptiohavhilability under this facility is less than tiyeeater of 15% of the commitments and $150
million, we will be required to maintain a minimuired charge coverage ratio.

Our 2014 Notes also contain affirmative and 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 salessets and subsidiary stock; enter into traiwacvith affiliates; enter new lines of
business; engage in consolidation, mergers andstigns; and engage in certain sale/leasebackactions.

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

CRITICAL ACCOUNTING ESTIMATES

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

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 economiaiorstances, industry conditions in domestic andmatigonal markets, our performance and
financial results, including, without limitationeft-levels, return on invested capital, value-adateduct growth, capital expenditures, tax
rates, access to foreign markets and dividend yolibese forward-looking statements are subjeatiamber 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 amnard-looking statements, whether as a resuleef mformation, future events or
otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results arpectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditiomisflctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeanael 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 alternativegins; (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 fluctuaspimport/export restrictions and foreign politi¢gij) outbreak of a livestock disease (such
as avian influenza (Al) or bovine spongiform enadppathy (BSE)), which could have an effect ondteek 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 lald 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 as&ded with leverage, including cost increases dugstng interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards,
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tax laws, environmental laws and occupational,thesatd safety laws; (xv) our ability to make effeetacquisitions or joint ventures and
successfully integrate newly acquired businesgesexisting operations; (xvi) effectiveness of atiging and marketing programs; and (xvii)
those factors listed under Item 1A. “Risk Factargluded in our Annual Report filed on Form 10-K fbe year ended October 3, 2009.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

Market risk relating to our operations results ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address 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 earnéngr 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. Wéthxbeption of normal purchases and normal satsatlke expected to result in physical
delivery, we record these positions at fair vahrgd the unrealized gains and losses are reportatitings at each reporting date. Changes in
market value of derivatives used in our risk managyg 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 resultiogn 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 &gy ¢tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.

Commodities Risk: We purchase certain commodities, such as graitdizestock, in the course of normal operations.part of our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the undertgingnodity. However, as the commodities underlyingderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaehaot been designated or do not qualify
as hedges could result in volatility in our resolt®perations. Contract terms of a hedge instrurolesely mirror those of the hedged item
providing a high degree of risk reduction and datien. Contracts designated and highly effectivanaeting this risk reduction and
correlation criteria are recorded using hedge aatbog. The following table presents a sensitivitakysis resulting from a hypothetical
change of 10% in market prices as of January 2028dd October 3, 2009, on the fair value of opasitipns. The fair value of such positic
is a summation of the fair values calculated faheeommodity by valuing each net position at qudtgdres prices. The market risk expos
analysis includes hedge and non-hedge derivatiamfiial instruments.

Effect of 10% change in fair value

in millions January 2, 201 October 3, 20C
Livestock:
Cattle $ 21 $ 20
Hogs 23 12
Grain 5 1

Interest Rate Risk: At January 2, 2010, we had fixed-rate debt o2 $gllion with a weighted average interest rat8@%. We have
exposure to changes in interest rates on this figgeldebt as it relates to the fair value of dbtarket risk for fixed-rate debt is estimated as
the potential increase in fair value, resultingrra hypothetical 10% decrease in interest ratdg/pdthetical 10% decrease in interest rates
would have increased the fair value of our fixate debt by approximately $35 million at Januarg@10, and $32 million at October 3, 20
The fair values of our debt were estimated baseguated market prices and/or published interessrat

At January 2, 2010, we had variable rate debt @638illion with a weighted average interest rat&@®o. A hypothetical 10% increase in
interest rates effective at January 2, 2010, artdifec 3, 2009, would have a minimal effect on ies¢expense.

Foreign Currency Risk: We have foreign exchange gain/loss exposure fhactuations in foreign currency exchange ratemprily as a
result of certain receivable and payable balarities.primary currency exchanges we have exposwaestthe Canadian dollar, the Chinese
renminbi, the Mexican peso, the European euroBtfiessh pound sterling and the Brazilian real. Wezipdically enter into foreign exchange
forward contracts to hedge some portion of ourifpreurrency exposure. A hypothetical 10% chanderieign exchange rates effective at
January 2, 2010, and October 3, 2009, relatedetéotteign exchange forward contracts would have eilion and $15 million, respectively,
impact on pretax income. In the future, we may et more foreign exchange forward contracts essalt of our international growth
strategy.
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Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2009 Annual Report filed on Form 10-K for dailed
discussion of quantitative and qualitative disctestabout concentration of credit risks, as thiskedisclosures have not changed significe
from the 2009 Annual Report.

Iltem 4. Controls and Procedures

An evaluation was performed, under the superviaimh with the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our disclsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended (the 1934 Act)). Based on tla@ti@ion, management, including the
CEO and CFO, has concluded that, as of January1®, dur disclosure controls and procedures wdegtafe.

In the first quarter ended January 2, 2010, thexebeen no changes in our internal control ovemitial reporting that have materially
affected, or are reasonably likely to materiallieat, our internal control over financial reporting

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the discussion of certain legal proceesipending against us under Part I, Item 1, Not&otwsolidated Condensed Financial
Statements, Note 11: Contingencies, which discagsitncorporated herein by reference. Listed bedosvcertain additional legal proceedi
involving the Company and its subsidiaries.

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

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged
contributions of waste oil to the Double Eagle Refy Superfund Site in Oklahoma City, Oklahoma.Abigust 22, 2006, the United States
and the State of Oklahoma filed a lawsuit styledtéthStates of America, et al. v. Union PacificlRaid Co. in the United States District
Court for the Western District of Oklahoma seekingre than $22 million (the amount sought was sulsetly increased to more than $30
million) to remediate the Double Eagle site. CerfByson entities joined a “potentially responsipéaties” group on October 31, 2006. A
settlement between the “potentially responsibleigsirgroup, the United States, and the State of Oklahoasareached and the Tyson ent
paid $625,586 into escrow towards the settlemetti@matter. In furtherance of finalizing the satibnt, the U.S. Department of Justice filed
a complaint styled United States of America, evaBlbert Investment Co., Inc. et al. against ‘thetentially responsible parties,” and a
proposed Consent Decree addressing all allegeititiiatf the Tyson entities for the site was lodgaa June 27, 2008. On October 10, 2008,
Union Pacific initiated litigation to challenge theoposed Consent Decree by filing a motion torir@ee in the litigation, which the court
denied. Union Pacific appealed this decision touhéed States Court of Appeals for the Tenth Gircthe "potentially responsible parties"
group and other parties filed briefs in the Tentttd@t, and oral arguments occurred on Septembg2@19. On November 10, 2009, the
Tenth Circuit Court of Appeals reversed the Dist@ourt’s decision, and Union Pacific is now petadtto intervene in the litigation.

In November 2006, the Audit Committee of our BoafdDirectors engaged outside counsel to condueviw of certain payments that had
been made by one of our subsidiaries in Mexicduding payments to individuals employed by Mexigmvernmental 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 agaiahd several other poultry companies by appratdty 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofaingsoil and water in and around Prairie Grovekafisas.
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In addition to the poultry company defendants,niléis sued Alpharma, the manufacturer of a feggadient containing an organic arsenic
compound that has been used in the broiler induBtayntiffs are seeking recovery for several typepersonal injuries, including several
forms of cancer. On August 2, 2006, the Court grduisummary judgment in favor of Tyson and the offeeitry company defendants in the
first case to go to trial and denied summary judginas to Alpharma. The case was tried against Alphand the jury returned a verdict in
favor of Alpharma. Plaintiffs appealed the summadgment in favor of the poultry company defendatd the Court stayed the remaining
eight lawsuits pending the appeal. On May 8, 2808 Arkansas Supreme Court reversed the summagyrendt in favor of the poultry
company defendants. The remanded trial in this agaast us and the other poultry company defesdaas held, and on May 14, 2009, the
jury returned a verdict in favor of the defendafs. July 13, 2009, plaintiffs filed a notice of aghto the Arkansas Supreme Co

Other Matters: We currently have approximately 117,000 employeeh at any time, have various employment prasticatters
outstanding. In the aggregate, these matters gndisant to the Company, and we devote signifig@sburces to managing employment
issues. Additionally, we are subject to other latgsunvestigations and claims (some of which imeosubstantial amounts) arising out of the
conduct of our business. While the ultimate respilthese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationn@ancial position.

Item 1A. Risk Factors

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

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

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

Total Total Number of Share: Maximum Number of

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

Share: Price Paid Publicly Announced Purchased Under the

Period Purchasec per Share Plans or Programs Plans or Programs (1

Oct. 4, 2009 to Oct. 31, 20( 976,43: $ 12.37 - 22,474,43

Nov. 1, 2009 to Dec. 5, 20( 239,59t 12.8¢ - 22,474,43

Dec. 6, 2009 to Jan. 2, 20 149,82- 12.4i - 22,474,43

Total (2) 1,365,85. $ 12.47 - 22,474,43
1) On February 7, 2003, we announced our boadire€tors approved a plan to repurchase up toif®mshares of Class A common

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

2 We purchased 1,365,851 shares during the periadviir® not made pursuant to our previously annadisteck repurchase plan, t
were purchased to fund certain company obligatiorder our equity compensation plans. These transadncluded 563,711 shai
purchased in open market transactions and 802Hat@s withheld to cover required tax withholdingstloe vesting of restricted
stock.

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Securityolders
None

Iltem 5. Other Information
None
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Iltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit No.
10.1

10.2

10.3
10.4

10.5

12.1

31.1

31.2

32.1

32.2

Exhibit Descriptior

Employment Agreement, dated December 16, 2009ntybatween the Company and Mr. Donnie Smith (presh
filed as Exhibit 10.1 to the Company’s Current Rejpm Form 8-K filed December 18, 2009, Commisdide No.
001-14704, and incorporated herein by referen

Employment Agreement, dated December 16,,2008nd between the Company and Mr. James V. larchn
(previously filed as Exhibit 10.2 to the Compan@srrent Report on Form 8-K filed December 18, 2009,
Commission File No. 0(-14704, and incorporated herein by referen

Employment Agreement, dated December 9, 2009, thbatween the Company and Donnie Ki

Employment Agreement, dated December 21, 2009ntybatween the Company and Noel Wt

Amendment, dated January 12, 2010, to thdilCkgreement dated March 9, 2009, among the CompHPMorgan
Chase Bank, N.A., as the Administrative Agent, eedain other lenders party there

Calculation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer puemt to SEC Rule 13a-14(a)/15d-14(a), as adoptesupat to Section
302 of the Sarban-Oxley Act of 2002

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

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

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe906 of thi
Sarbane-Oxley Act of 2002

SIGNATURES

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

TYSON FOODS, INC.

Date: February 5, 2010 /sl Dennis Leatherb

Dennis Leatherb
Executive Vice President and Ch
Financial Officer

Date: February 5, 2010 /sl Craig J. Har

Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe 9 day of December, 2009 (the “Effective éatby and betwee
Tyson Foods, Inc., a Delaware corporation (“Comggngnd any of its subsidiaries and affiliates (herié@racollectively referred to .
“Employer”), and_Donnie King, Persn XXXXXhereinafter 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 Sr Grp \(RIIRy & Prepared Foodsr shall serve in such other capacity
with such other duties for Employer as Employeildham time to time prescribe. Employee shallfpem all such duties with diligence &
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 Fivedned thirty thousand dollars and 00/1®$0530,000.0Q 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 &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 $@istion 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 inesent shall any reimbursement be paid after thiedag of the taxable year following t
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¢n@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 whéten consent of the Chief Executive Officer be
General Counsel of the Employer, render to othayss@rvice of any kind or engage in any activityishhconflicts or interferes with tl
performance of Employee’s duties hereunder.

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 sct
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, inventioksotner developments, and agrees to execute @lingients 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 kss ninety (90) days prior written notice to Enmy#o Upon receipt of such noti
Employer shall have the right, at its sole disomtito accelerate Employese'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 asradter defined) shall be treated as provided inatlvard agreements pursuar
which such rights were granted. Employee shalbeogntitled to a bonus for the fiscal year of tieployer 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 Employee@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 provideSection 3 above, for a period commencing with skeparation 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 Agreemextrbing 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 Employee’termination by Employer) or (2) the effectivealaf the separation from service, with any accroedunpai
base salary continuation being paid on the datkeofirst payment.

(c) Involuntary Termination With Cause Employer may, at its sole and absolute disenetierminate th
Agreement and EmployezPeriod of Employment hereunder for Cause (defoedow) without any payment, liability or other aation. A
used herein, the term "Cause" shall mean (i) willfialfeasance or willful misconduct committed by floyee in 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 oryirpithe Employer; (iii) any willful an
material breach by Employee of Section 8 of thige®gnent, 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 Employgduties 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 Empbsgeduties 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 Employeg’estate, as applicable, shall receive a prorabedidfor the portion of time worked during the éikgear 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 impairméatt 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 @rndantal or health plan covering employees of Emeployer d ue taany medicall
determinable mental or physical impairment thatlsaexpected to result in death or can be expectkt 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 LimitatiéfPayments

0] Notwithstanding the foregoing, if the Empésyis a “specified employee” within the meaningettion
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 azatpn 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 ¢tid®e?,
along with any other payments to the Employee leyEmployer, would result in the Employee being sobjo the excise tax imposed by
Section 4999 of the Internal Revenue Code, the Byaplshall reduce the aggregate payments to tgedaamount which 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 reddzetiand if payments are to be made at
the same time, non-cash payments will be reductmideash payments.

8. Additional Compensation, Confidentidormation, Trade Secrets, Limitations on Soéitiltn and NorCompete 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 24,096.38%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 117,680ptions on each su
grant date to purchase shares of Common Stockigdfeo herein as “Stock Options8ubject 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 hativaifi
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 ascedali@ by proper means by, other persons who carnodtanomic value from its disclosi
or use. Employee further acknowledges that Emplbgs taken all reasonable steps under the ciremmss 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 Direangitition (defined is Section 8(e)) with Employet, any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Emmpoywhether in electronic form
otherwise, without first obtaining the express tert permission of Employer. A trade secret shallude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompiatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforroatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting 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 timeeafing the employ of Employer, Employee will detite 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 malterirelating to the business of Employer, or cdumstig 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 surviveetti@ration of the Period of Employmer
Employee will not directly or indirectly, in the litad 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 imiciw Employee was actively engaged during Emplayesmployment with tt
Employer. The term “Positionds used in this section, includes a partner, direbiblder of more than 5% of the outstanding \@thare:
principal, executive, officer, manager or any ergpient or consulting position with an entity in DiteaCompetition with Employer, whe
Employee performs any duties which are substapt&ithilar to those performed by the Employee durifigployees employment wit
Employer. Employee acknowledges that a “substiynsamilar” position shall include any employment or consultoogition with an entit
in Direct Competition with Employer is one in whiémployee 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 haymallowing competitors to describe positions in wayg 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 competingitgrto the harm of the Employer.

® Employee recognizes that Employeespeses confidential information about other empmeya 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 peoioihree (3) years after the expirai
of the Period of Employment (it is expressly ackfemiged 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 Employdenet convey any such confident
information or trade secrets about other employe@syone.




(9) Employee acknowledges that the retsbris contained in this Section 8 are reasonaltereecessary 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 seelnfany court of competent jurisdiction (i) a temgy restraining order, (ii) 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 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 administrabeely to be greater than reasonably necessary teghi@mployers 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 haveigimt to amend or modify this Sectiol
as necessary to comport with the determinatiomgfcurt 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 tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(lyvabthe Employer shall recover from Employee, #iredcourt 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 acknowletitgssuch award is not intended as “liquidated dmsaand 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 sulbpadter of this Agreement shall be deemed to exidbind 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 ohployer.

11. Applicable Law Employee acknowledges that this Agreement ifopmable at various locations throughout the Ur
States and specifically performable wholly or pavtithin the State of Delaware and consents tovilility, 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 DisputeEhe courts of Washington County, Arkansas dhale 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 (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 ISlan) shall have the sole discretion to interghietforegoing 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

/s/ Donnie King
(Employee)

Corp
(Location)

12-9-2009
(Date)

Tyson Foods, Inc

By/s/ James Lochne
TitleTyson COC




EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe 21 day of December, 2009 (the “EffectivetedDg by and betwee
Tyson Foods, Inc., a Delaware corporation (“Comggngnd any of its subsidiaries and affiliates (herié@racollectively referred to .
“Employer”), and Noel White, Persn XXXXXXhereinafter 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 Sr Grp MEBsh Meator 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.

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 Fivedned thirty thousand dollars and 00/1®$0530,000.0Q 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 &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 $@istion 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 inesent shall any reimbursement be paid after thiedag of the taxable year following t
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¢n@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 whéten consent of the Chief Executive Officer be
General Counsel of the Employer, render to othayss@rvice of any kind or engage in any activityishhconflicts or interferes with tl
performance of Employee’s duties hereunder.

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 sct
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, inventioksotner developments, and agrees to execute @lingients 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 kss ninety (90) days prior written notice to Enmy#o Upon receipt of such noti
Employer shall have the right, at its sole disomtito accelerate Employese'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 asradter defined) shall be treated as provided inatlvard agreements pursuar
which such rights were granted. Employee shalbeogntitled to a bonus for the fiscal year of tieployer 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 Employee@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 provideSection 3 above, for a period commencing with skeparation 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 Agreemextrbing 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 Employee’termination by Employer) or (2) the effectivealaf the separation from service, with any accroedunpai
base salary continuation being paid on the datkeofirst payment.

(c) Involuntary Termination With CauseEmployer may, at its sole and absolute discnetie@rminate thi
Agreement and EmployezPeriod of Employment hereunder for Cause (defoedow) without any payment, liability or other aation. A
used herein, the term "Cause" shall mean (i) willfialfeasance or willful misconduct committed by floyee in 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 oryirpithe Employer; (iii) any willful an
material breach by Employee of Section 8 of thige®gnent, 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 Employgduties 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 Empbsgeduties 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 Employeg’estate, as applicable, shall receive a prorabedidfor the portion of time worked during the éikgear 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 impairméatt 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 @rndantal or health plan covering employees of Emeployer d ue taany medicall
determinable mental or physical impairment thatlsaexpected to result in death or can be expectkt 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 LimitatiéfPayments

0] Notwithstanding the foregoing, if the Empée is a “specified employee” within the meaning of
Section 409A of the Internal Revenue Code (andebalations thereunder) at the date of Employegpasation from service, to the extent
that all or a portion of any payments due undeti®ed of this Agreement (including, without limiian the payment of any salary
continuation) exceeds the amount, if any, thatlmpaid as separation pay that does not constitdeferral of compensation under Section
409A of the Internal Revenue Code (and the requiatthereunder), or that otherwise can be paidowtthesulting in a failure under Section
409A(a)(1) of the Internal Revenue Code, paymeal i delayed until the later of six (6) monthteathe separation from service or the
the payment would otherwise be made under Sectiohny payments that are so delayed shall be pa@hée lump sum during the seventh
month following the date of the Employee’s separafrom service.

(i) Notwithstanding the foregoing, if the tofayments to be paid to the Employee pursuant ¢td®e?,
along with any other payments to the Employee leyEmployer, would result in the Employee being sobjo the excise tax imposed by
Section 4999 of the Internal Revenue Code, the Byaplshall reduce the aggregate payments to tgedaamount which 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 reddzetiand if payments are to be made at
the same time, non-cash payments will be reductmideash payments.

8. Additional Compensation, Confidentidormation, Trade Secrets, Limitations on Soéitiltn and NorCompete 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 24,096.38%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 117,680ptions on each su
grant date to purchase shares of Common Stockigdfeo herein as “Stock Options8ubject 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 hativaifi
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 ascedali@ by proper means by, other persons who carnodtanomic value from its disclosi
or use. Employee further acknowledges that Emplbgs taken all reasonable steps under the ciremmss 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 Direangitition (defined is Section 8(e)) with Employet, any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Emmpoywhether in electronic form
otherwise, without first obtaining the express tert permission of Employer. A trade secret shallude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompiatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforroatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting 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 timeeafing the employ of Employer, Employee will detite 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 malterirelating to the business of Employer, or cdumstig 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 surviveetti@ration of the Period of Employmer
Employee will not directly or indirectly, in the litad 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 imiciw Employee was actively engaged during Emplayesmployment with tt
Employer. The term “Positionds used in this section, includes a partner, direbiblder of more than 5% of the outstanding \@thare:
principal, executive, officer, manager or any ergpient or consulting position with an entity in DiteaCompetition with Employer, whe
Employee performs any duties which are substapt&ithilar to those performed by the Employee durifigployees employment wit
Employer. Employee acknowledges that a “substiynsamilar” position shall include any employment or consultoogition with an entit
in Direct Competition with Employer is one in whiémployee 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 haymallowing competitors to describe positions in wayg 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 competingitgrto the harm of the Employer.

® Employee recognizes that Employeespeses confidential information about other empmeya 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 peoioihree (3) years after the expirai
of the Period of Employment (it is expressly ackfemiged 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 Employdenet convey any such confident
information or trade secrets about other employe@syone.




(9) Employee acknowledges that the retsbris contained in this Section 8 are reasonaltereecessary 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 seelnfany court of competent jurisdiction (i) a temgy restraining order, (ii) 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 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 administrabeely to be greater than reasonably necessary teghi@mployers 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 haveigimt to amend or modify this Sectiol
as necessary to comport with the determinatiomgfcurt 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 tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(lyvabthe Employer shall recover from Employee, #iredcourt 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 acknowletitgssuch award is not intended as “liquidated dmsaand 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 sulbpadter of this Agreement shall be deemed to exidbind 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 ohployer.

11. Applicable Law Employee acknowledges that this Agreement ifopmable at various locations throughout the Ur
States and specifically performable wholly or pavtithin the State of Delaware and consents tovilility, 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 DisputeEhe courts of Washington County, Arkansas dhale 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 (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 ISlan) shall have the sole discretion to interghietforegoing 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 FURTH ER ACKNOWLEDGES 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/ Noel White

(Employee)

Dakota Dunes, Sl

(Location)

12-21-09

(Date)

Tyson Foods, Inc

By/s/ James V. Lochne

TitleTyson COC




EXECUTION COPY

AMENDMENT dated as of January 12, 2010 (this “ Amerent”), to the CREDIT AGREEMENT
dated as of March 9, 2009 (the “ Credit Agreenfgnamong TYSON FOODS, INC., a Delaware corporatior
“ Company”), the SUBSIDIARY BORROWERS from time to time pathereto, the Lenders from time to time
party thereto and JPMORGAN CHASE BANK, N.A., as Adistrative Agent

WHEREAS, the parties wish to amend the Credit Agrext as provided herein;

NOW, THEREFORE, in consideration of the foregoimgl or other good and valuable consideration, dueipt of which i
hereby acknowledged, the parties hereto herebyagéollows:

SECTION 1. Defined TermsCapitalized terms used and not defined hereili Bhae the meanings given to them in
the Credit Agreement.

SECTION 2. Amendment of the Credit Agreemehlpon the effectiveness of this Amendment as plediin Section
5 below, Section 6.08(b) of the Credit Agreemeritéseby amended by (1) deleting the word “andhatend of subparagraph (vii) thereof,
(2) replacing the reference in subparagraph (thgreof to “$500,000,000” with a reference to “$X&M,000", (3) replacing the period at the
end of subparagraph (viii) thereof with a semicadmial the word “and” and (4) inserting at the eretdf the following new subparagraph

(ix):

“(ix) so long as no Default shall have occurred badcontinuing and (1) after giving effect to syechpayment or
repurchase, no Loan shall be outstanding and €L timpany reasonably expects that after givingeféesuch
prepayment or repurchase, the Loan Parties shadl liarestricted domestic cash in an amount nothessthe
aggregate principal amount of the 2011 Notes #matin outstanding, prepayments or repurchasesyof an
Indebtedness other than 2011 Notes.”

SECTION 3. Representations and Warranti@se Company represents and warrants to the Adtrétive Agent and
the Lenders as of the Amendment Effective Datelédimed below), before and after giving effecthstAmendment, that:

(@8 No Default has occurred and is continuing.

(b)  The representations and warranties of the LoandBa¢t forth in the Loan Documents that are gedl
by materiality are true and correct and the repriedgi®ns and warranties that are not so qualifredraie and correct in all material
respects, except to the extent such representatimhs/arranties expressly relate to an earlier @atehich case such representations
and warranties are true and correct as of sucleeddte).

SECTION 4. FeesThe Company agrees to pay on the Amendment BféeDiate to the Administrative Agent, for
the account of each Lender that executes and deliveounterpart of this Amendment to the Admiatste Agent (or its counsel) at or prior
to 12:00 p.m., New York City time, on January 1@1@, an amendment fee (the * Amendment 'Fée an amount equal to 0.05% of the
aggregate amount of such Lender's Commitment.sé¢h fees shall be payable in immediately availboids and shall not be refundable.

SECTION 5. Conditions Precedent to Effectegn This Amendment shall become effective as oftidue (the “
Amendment Effective Dat§ on which the Administrative Agent shall have ea®d (a) counterparts hereof duly executed angeated by
the Company and the Required Lenders, (b) a aatéj signed by a Responsible Officer of the Comstating that on the Amendment
Effective Date, before and after giving effecthastAmendment, (i) no Default has occurred andistiouing and (ii) the representations and
warranties of the Loan Parties set forth in therLBa@cuments that are qualified by materiality avetand correct and the representations and
warranties that are not so qualified are true ardect in all material respects, except to thebdech representations and warranties
expressly relate to an earlier date (in which cassh representations and warranties are true anect@as of such earlier date), and (c) the
Amendment Fees payable to the Lenders that deth@yanterparts of this Amendment on or prior totthee specified in Section 4.

SECTION 6. No Other Amendments or Waiversnf@mation. Except as expressly amended hereby, the progision
of the Credit Agreement are and shall remain ihfute and effect. Nothing herein shall be deemaegntitle the Company or the other
Borrowers to a consent to, or a waiver, amendnmeatlification or other change of, any of the terom)ditions, obligations, covenants or
agreements contained in the Credit Agreement iflagiror different circumstances. This Amendmerdlsbe a Loan Document for all
purposes of the Credit Agreement. On and afteAthendment Effective Date, any reference to thediCégreement shall mean the Credit
Agreement as modified hereby.




SECTION 7. ExpensesThe Company agrees to pay or reimburse the Adinative Agent for its reasonable out-of-
pocket expenses in connection with this Amendmirah,iding the reasonable fees, charges and disiersts of Cravath, Swaine & Moore
LLP, counsel for the Administrative Agent.

SECTION 8. Governing Law. This Amendment and the rights and obligations ofhe parties hereto shall be
construed in accordance with and governed by the Vs of the State of New York, without regard to theconflict of laws principles
thereof.

SECTION 9. CounterpartsThis Amendment may be executed by one or motheoparties hereto on any number of
separate counterparts, and all of said countertaien together shall be deemed to constitute ndeéte same instrument. This Amendment
may be delivered by facsimile or other electrorém$mission of the signature pages hereof, anddeiolery shall be as effective as delivery
of a manually executed signature page hereof.

SECTION 10. HeadingsThe section headings used herein are for conmeaief reference only, are not part of this
Amendment and are not to affect the constructiomiofo be taken into consideration in interpretitigs Amendment.




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and deliverethbir duly
authorized officers as of the day and year firstvabwritten.

TYSON FOODS, INC.
by
/s/ Ted Jone

Name: Ted Jone
Title: VP & Treasure




JPMORGAN CHASE BANK, N.A. individually
and as Administrative Ager
by
/s/ Barbara R. Mark

Name: Barbara R. Mar}
Title: Executive Directo




The Lender below hereby approves and becomesyatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatige Agent:

LENDER: Farm Credit Bank of Texas

by
/s/ Chris M. Levine
Name: Chris M. Levin
Title: Vice Presiden

For any institution requiring a second signatuneli

by

Name:
Title:




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: ING CAPTIAL LLC

by
/sl Lina A. Garcie
Name: Lina A. Garci
Title: Director




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEEN BANK B.A.

“RABOBANK NEDERLAND”, NEW YORK
BRANCH

by
/s/ Michalene Donege
Name: Michalene Doneg:
Title: Executive Directo

by
/s/ Brett Delfino
Name: Brett Delfinc
Title: Executive Directo




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER:

FARM CREDIT SERVICES OF MID-
AMERICA, FLCA

by
/sl Tom Biggs
Name: Tom Bigg:
Title: Vice Presiden- Agribusines:




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: U.S. BANK NATIONAL
ASSOCIATION

by
/s/ Matthew Kaspe
Name: Matthew Kaspe
Title: Relationship Manage

For any institution requiring a second signatune:li

by

Name:
Title:




The Lender below hereby approves and becomesatpatie Amendment dated as of
January 11, 2010, to the Credit Agreement datexf Bkarch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrifto, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatige Agent:

LENDER: THE BANK OF NOVA SCOTIA

by
/s/ Paula J. Czac
Name: Paula J. Cza
Title: Director

For any institution requiring a second signatune:li

by

Name:
Title:

10




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: COLE TAYLOR BANK

by
/s/ Richard Sit:
Name: Richard Sit
Title: Senior Vice Presidel

For any institution requiring a second signatune:li

by

Name:
Title:

11




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: CoBank, ACB

by
/s/ James H. Matzi
Name: James H. Matz
Title: Vice Presiden

For any institution requiring a second signatune:li

by

Name:
Title:

12




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: SOCIETE GENERALE, NEW
YORK BRANCH

by
/s/ Sebastien Ribat
Name: Sebastien Ribai
Title: Managing Directo

13




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER:
MORGAN STANLEY BANK, N.A.
by
/s/ Melissa Jame

Name: Melissa Jam
Title: Authorized Signator

14




The Lender below hereby approves and becomesatpatie Amendment dated as of
January 12, 2010, to the Credit Agreement datexf Bkarch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrifto, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatige Agent:

LENDER: REGIONS BANK

by
/sl James H. Coop:
Name: James H. Coop
Title: Senior Vice Preside!

15




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: BARCLAYS BANK PLC

by
/s/ Diane Rolfe
Name: Diane Rolfi
Title: Director

For any institution requiring a second signatune:li

by

Name:
Title:

16




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

VOTING PARTICIPANT: AGFIRST FARM
CREDIT BANK

by
/sl Steven J. 'Shes
Name: Steven J.’Shes
Title: Vice Presiden

17




The Lender below hereby approves and becomesatpatie Amendment dated as of
January , 2010, to the Credit Agreement dateaf darch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrito, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatise Agent:

LENDER: GENERAL ELECTRIC CAPITAL
CORPORATION

by
/s/ Dwayne Coke
Name: Dwayne Coke
Title: Duly Authorized Signator

For any institution requiring a second signatune:li

by

Name:
Title:

18




The Lender below hereby approves and becomesatpatie Amendment dated as of
January 12, 2010, to the Credit Agreement datexf Bkarch 9, 2009, among Tyson Foods, Inc.,
the Subsidiary Borrowers from time to time partgrifto, the Lenders from time to time party
thereto and JPMorgan Chase Bank, N.A., as Admatige Agent:

LENDER:
Wachovia Bank, National Association

by
/s/ Katherine House
Name: Katherine Hous:
Title: Director

For any institution requiring a second signatune:li

by

Name:
Title:

19




(dollars in millions)

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

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

Ratio of Earnings to Fixed Charg

Insufficient Coverag:

EXHIBIT 12.1

Computation of Ratio of Earnings to Fixed Charges

Three
Months

Ending Fiscal Year:

Jan. 2,
2010 2009 2008 2007 2006 2005

$ 23 $ (549 $ 154 $  41C $ (266 $ 441
08 38¢ 272 27¢ 32t 277

1 4 4 3 3 2

2 ©) ©) 2 (8) (6)

332 (154) 427 68¢ 52 714

69 28¢ 212 22¢ 262 22¢

2 3 3 2 8 6

11 38 3 4 5 6

16 58 54 44 49 39

$ 98 $ 38 $ 27z $ 27€ $ 328 $§ 271
3.4( - 1.57 2.4¢ - 2.5¢

$ - $ 542 $ - % - $ 275 $ -

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



EXHIBIT 31.1
CERTIFICATIONS
I, Donnie Smith, certify that:
1. I have reviewed this quarterly reportForm 10-Q of Tyson Foods, Inc.;
2. Based on my knowledge, this reportsdo@ contain any untrue statement of a materéldaomit to state a material fact necessary

to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

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

4. The registrant's other certifying offi and | are responsible for establishing and 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 controlspandedures, or caused such disclosure controlprwegdures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

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

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

d) disclosed in this report any changth@registrant’s internal control over financi@porting 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 thataummittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

registrant's internal control over financial repugt

Date: February 5, 2010

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




EXHIBIT 31.2
CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. I have reviewed this quarterly reportForm 10-Q of Tyson Foods, Inc.;
2. Based on my knowledge, this reportsdogt contain any untrue statement of a mater@ldaomit to state a material fact neces

to make the statements made, in light of the cistances under which such statements were madejisieading with respect to the per
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includedhis report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying offi and | are responsible for establishing and tamimg disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

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

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

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

d) disclosed in this report any changth@registrant’s internal control over financi@porting 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 thataummittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

registrant's internal control over financial repugt

Date: February 5, 2010

/s/ Dennis Leatherb
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RemdrTyson Foods, Inc. (the Company) on FormQ@er the period endir
January 2, 2010, as filed with the Securities anchBnge Commission on the date hereof (the Reppi@onnie Smith, President and Ci

Executive Officer of the Company, certify, pursutmtl8 U.S.C. 1350, as adopted pursuant to 90BeBarbane®xley Act of 2002, to tF
best of my knowledge, that:

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

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

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

February 5, 201



EXHIBIT 32.2

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

In connection with the accompanying Quarterly RemdrTyson Foods, Inc. (the Company) on FormQ@er the period endir
January 2, 2010, as filed with the Securities arnchBEnge Commission on the date hereof (the RedpiDennis Leatherby, Executive Vi

President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adopieuant to 906 of the Sarbar@zley
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 Securitigshange Act of 1934; and

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

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

February 5, 201



