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

FORM 10-Q

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

For the quarterly period ended June 28, 2008

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 arart

Delaware 71-0225165
(State or other jurisdictio (I.R.S. Employer Identification No
of incorporation or organizatiot
2210 West Oaklawn Drive, 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 ék)filed all reports required to be filed by SewtiB or 15(d) of the Securities Exchange Act 0f4.93
during the preceding 12 months (or for such shqréeiod that the Registrant was required to filehskeports), and (2) has been subject to suchyfilin
requirements for the past 90 days. ¥as No O

Indicate by check mark whether the registrant lisrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compe®st
the definitions of “large accelerated filer,” “ateted filer” and “smaller reporting company” inle 12b-2 of the Exchange Act.

Large accelerated fildX] Accelerated fileild
Non-accelerated filed (Do not check if a smaller reporting compa Smaller reporting compard

Indicate by check mark whether the registrantsiell company (as defined in Rule 12b-2 of the Bxgje Act). Yedd No
Indicate the number of shares outstanding of e&teassuer’s classes of common stock, as of 28n2008.
Class Outstanding Share

Class A Common Stock, $0.10 Par Value (Class Ak3i 285,029,13:
Class B Common Stock, $0.10 Par Value (Class B¥ 70,021,15¢
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

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

(Unaudited)
Three Months Ende Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Sales $  6,84¢ $ 6,61¢ $ 19,66 $ 19,15¢
Cost of Sale: 6,59( 6,19( 18,77: 18,03:
25¢ 42¢ 88¢ 1,12¢
Selling, General and Administrati 214 21€ 66C 61C
Other Charge - - 36 2
Operating Incomt 45 21z 192 511
Other (Income) Expens
Interest incomt ?3) 2 () (6)
Interest expens 51 57 15¢ 17€
Other, ne (1) (9) (24) (11)
47 46 12€ 15¢
Income (Loss) from Continuin
Operations before Income Tax 2 16€ 65 352
Income Tax Expens 1 52 24 117
Income (Loss) from Continuing Operatic ®3) 114 41 23t
Income (Loss) from Discontinued Operatio
net of tax of $6, $(2), $(2) and ! 12 (3) 3) 1
Net Income $ 9 $ 111 $ 38 $ 23€
Weighted Average Shares Outstandi
Class A Basit 28( 27¢ 28C 271
Class B Basit 70 70 70 7
Diluted 35C 35€ 355 355
Earnings (Loss) Per Share from Continuing Operati
Class A Basit $ (0.01) $ 0.3 $ 0.1z $ 0.6¢
Class B Basit $ (0.01) $ 0.3C $ 0.11 $ 0.62
Diluted $ (0.01) $ 0.3z $ 0.1z $ 0.6€
Earnings (Loss) Per Share from Discontinued Opamnat
Class A Basic $ 0.04 $ (0.01) $ (0.07) $ =
Class B Basi $ 0.0z $ (0.03) $ (0.07) $ -
Diluted $ 0.04 $ (0.01) $ (0.01) $ -
Net Earnings Per Shar
Class A Basit $ 0.0z $ 0.3Z $ 0.11 $ 0.6¢
Class B Basit $ 0.0z $ 0.2¢ $ 0.1C $ 0.62
Diluted $ 0.02 $ 0.31 $ 0.11 $ 0.6€
Cash Dividends Per Shai
Class A $  0.04C $ 0.04( $ 0.12( $ 0.12¢
Class B $  0.03¢ $ 0.03¢ $ 0.10¢ $ 0.10¢

See accompanying Notes to Consolidated Condensedidial Statements.
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)

(Unaudited)
June 28, 200 September 29, 20(
Assets
Current Assets
Cash and cash equivalel 55 $ 42
Accounts receivable, n 1,252 1,24¢
Inventories 2,47: 2,15¢
Other current asse 192 70
Assets of discontinued operations held for 163 164
Total Current Asset 4,13¢ 3,681
Net Property, Plant and Equipme 3,53¢ 3,60¢
Goodwill 2,50 2,48t
Intangible Asset 12z 12¢€
Other Asset: 35E 327
Total Assets 10,64¢ $ 10,227
Liabilities and Shareholders’ Equity
Current Liabilities:
Current deb 358 $ 137
Trade accounts payak 1,12¢ 1,05(C
Other current liabilitie: 854 92¢
Total Current Liabilities 2,33( 2,11¢
Long-Term Debt 2,72¢ 2,64z
Deferred Income Taxe 33z 367
Other Liabilities 48t 372
Shareholdel' Equity:
Common stock ($0.10 par valu
Class £-authorized 900 million share
issued 300 million shares at June 28, 2(
and September 29, 20 30 30
Class F-authorized 900 million share
issued 70 million shares at June 28, 2(
and September 29, 20 7 7
Capital in excess of par vall 1,901 1,877
Retained earning 2,972 2,997
Accumulated other comprehensive incc 99 50
5,00¢ 4,957
Less treasury stock, at c-
15 million shares at June 28, 20!
and 14 million shares at September 29, 2 234 22¢€
Total Shareholde’ Equity 4,77 4,731
Total Liabilities and Sharehold¢ Equity 10,64¢ $ 10,22

See accompanying Notes to Consolidated Condensedi¢ial Statements.




TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Nine Months Ende
June 28, 200 June 30, 200

Cash Flows From Operating Activitie

Net income $ 38 $ 23€

Depreciation and amortizatic 374 38€

Deferred income taxes and other, 2 25

Net changes in working capit (379 (342)
Cash Provided by Operating Activiti 35 30E
Cash Flows From Investing Activitie

Additions to property, plant and equipmt (330 (164)

Proceeds from sale of property, plant and equipt 23 65

Proceeds from sale of investm 22 -

Proceeds from sale of marketable secur 87 11¢

Purchases of marketable securi (203) (117)

Proceeds from sale of sh-term investmen - 77C

Other, ne: (16) 8
Cash Provided by (Used for) Investing Activit (315) 681
Cash Flows From Financing Activitie

Net borrowings on revolving credit facilitit 37¢ 78

Payments on del (92) (1,084

Proceeds from borrowings of de 3 -

Purchases of treasury sha (25) (54)

Dividends (42 (42

Increase in negative book cash balar 51 80

Stock options exercise 8 60

Other, ne: 4 (8)
Cash Provided by (Used for) Financing Activit 28€ (970
Effect of Exchange Rate Change on C 7 4
Increase in Cash and Cash Equivalt 13 20
Cash and Cash Equivalents at Beginning of ® 42 28
Cash and Cash Equivalents at End of Pe $ 55 $ 48

See accompanying Notes to Consolidated Condensedi¢ial Statements.




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

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements begn prepared by Tyson Foods, Inc. (collectivéhe Company," "we," "us" or "our"). Certain
information and accounting policies and footnotecttisures normally included in financial statememépared in accordance with accounting principles
generally accepted in the United States have beedensed or omitted pursuant to such rules andaggus. Although we believe the disclosures
contained herein are adequate to make the infoomatiesented not misleading, these consolidatedessed financial statements should be read in
conjunction with the consolidated financial stataetseand notes thereto included in our annual repoform 10K for the fiscal year ended September
2007. Preparation of consolidated condensed fiaastatements requires us to make estimates anchptens. These estimates and assumptions affect
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdhte of the consolidated condensed financial sttésn

and the reported amounts of revenues and expenseg the reporting period. Actual results coulffatifrom those estimates.

We believe the accompanying consolidated condefisadcial statements contain all adjustments, idiclg normal recurring accruals, necessary to
present fairly our financial position as of June 2808, the results of operations for the threerdnd months ended and cash flows for the nine hsont
ended June 28, 2008, and June 30, 2007. Resueddtions and cash flows are not necessarily atigie of results to be expected for the full year.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In June 2006, the Financial Accounting Standardsr8¢FASB) issued Interpretation No. 48, “Accougtfor Uncertainty in Income Taxes,” an
interpretation of FASB Statement No. 109 (FIN 48N 48 prescribes a recognition threshold and mressent attribute for the financial statement
recognition and measurement of a tax position takerxpected to be taken in a tax return. FIN 48 arovides guidance on derecognition, classificati
interest and penalties, accounting in interim pisjalisclosure and transition. We adopted FIN 48abeginning of fiscal 2008. The adoption of HI8I
resulted in a change to the opening Consolidateti€used Balance Sheets as follows: $32 millioremse to Other Current Assets, $17 million decrease
to Other Current Liabilities, $106 million increameOther Liabilities, $40 million decrease to Deéel Income Taxes and $17 million decrease to Ret
Earnings. Included in these changes we recognizd®@ million increase in the liability for unreatged tax benefits and a $21 million increase & th
related liability for interest and penalties fototal of $141 million.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued Statement afn€ial Accounting Standards No. 157, “Fair Valueasl@ements” (SFAS No. 157). SFAS No. 157
provides guidance for using fair value to measseets and liabilities. This standard also respoémdsvestors’ requests for expanded informationuabo
the extent to which companies measure assetsaitities at fair value, the information used toamere fair value and the effect of fair value
measurements on earnings. SFAS No. 157 appliesevkenther standards require (or permit) asselfalilities to be measured at fair value. In Felbyua
2007, the FASB issued Statement of Financial ActingrStandards No. 159, “The Fair Value OptionFarancial Assets and Financial Liabilities,
including an amendment of FASB Statement No. 185AS No. 159). This statement provides companiés avi option to report selected financial
assets and financial liabilities at fair value. §-No. 157 and SFAS No. 159 are effective for finalngtatements issued for fiscal years beginningr af
November 15, 2007, and interim periods within thfiseal years; therefore, we expect to adopt SFAS1$7 and SFAS No. 159 at the beginning of fi
2009 for financial assets and financial liabilitiés accordance with FASB Staff Position 157-2,wikk begin measuring the fair value of nonfinancial
assets and nonfinancial liabilities at the begigrohfiscal 2010. We are in process of evaluathgotential impacts of SFAS No. 157 and SFAS No.
159.

In December 2007, the FASB issued Statement ofn€inbAccounting Standards No. 160, “Noncontrollingerests in Consolidated Financial
Statements” (SFAS No. 160). SFAS No. 160 amend®#aiing Research Bulletin No. 51, “Consolidatedaricial Statements” to establish accounting
and reporting standards for a noncontrolling irgene a subsidiary and for the deconsolidation séilasidiary. This statement clarifies that a notradimg
interest in a subsidiary is an ownership inteneshe




consolidated entity and should be reported as equihe consolidated financial statements, rathan in the liability or mezzanine section between
liabilities and equity. SFAS No. 160 also requicessolidated net income be reported at amountsrblatde the amounts attributable to both the paren
and the noncontrolling interest. The impact of SA¥® 160 will not have a material impact on ourreat Consolidated Condensed Financial Statements.
SFAS No. 160 is effective for fiscal years, aneiith periods within those fiscal years, beginnimgoo after December 15, 2008; therefore, we exizect
adopt SFAS No. 160 at the beginning of fiscal 2010.

In December 2007, the FASB issued Statement of€iahAccounting Standards No. 141R, “Business Ciaatibns” (SFAS No. 141R). SFAS No. 14:
establishes principles and requirements for howcauirer in a business combination: 1) recognipesmeasures in its financial statements identiéiabl
assets acquired, liabilities assumed, and any maraing interest in the acquiree; 2) recognized eneasures goodwill acquired in a business
combination or a gain from a bargain purchase;3riktermines what information to disclose to eealslers of the financial statements to evaluate the
nature and financial effects of business combimat8AS No. 141R is effective for business comliimest for which the acquisition date is on or after
beginning of the first annual reporting period memng on or after December 15, 2008; thereforeexmect to adopt SFAS No. 141R for any business
combinations entered into beginning in fiscal 2010.

In March 2008, the FASB issued Statement of Firertcounting Standards No. 161, “Disclosures alierivative Instruments and Hedging Activities
- an amendment of FASB Statement No. 133" (SFAS184). SFAS No. 161 establishes enhanced disclosgrérements about: 1) how and why an
entity uses derivative instruments; 2) how derixatnstruments and related hedged items are acetdiot under Statement 133 and its related
interpretations; and 3) how derivative instrumearid related hedged items affect an entity’s fin@rbsition, financial performance and cash flows.
SFAS No. 161 is effective for financial statemeagstied for fiscal years and interim periods begigrifter November 15, 2008; therefore, we expect to
adopt SFAS No. 161 in the second quarter of fi2080.

RECLASSIFICATIONS
Certain reclassifications related to the classdiiicaof items on the Consolidated Condensed Firsds@tatements have been made to conform withrm
presentations.

NOTE 2: DISCONTINUED OPERATIONS

On June 25, 2008, we entered into a letter of intéth XL Foods Inc. to sell the beef processingftle feedyard and fertilizer assets of LakesiderFa
Industries Ltd (Lakeside) for $106 million. Lakesjaour wholly-owned Canadian subsidiary, was paouo Beef segment. XL Foods will pay an
additional amount for cattle inventory, fertilizeventory and packaging assets, estimated to appate $85 million. This transaction is denominaited
Canadian Dollars, so conversion at the closing ttatéS Dollars could be different than noted ab&e. will retain the finished product inventory,
accounts receivable and accounts payable of thedidd operations as of the closing date.

The transaction remains subject to government apspreceipt of commercially reasonable finandigg{L Foods and execution of a definitive
agreement between Tyson and XL Foods. We hopenplete the sale by the end of fiscal 2008 and eperting the Lakeside results as a discontinued
operation.

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

Three Months Ende Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Sales $ 361 % 34C % 927 % 862
Pretax income (los: 18 (5) (5)




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

June 28, 200 September 29, 20C

Assets of discontinued operations held for s

Inventories $ 85 $ 79
Net property, plant and equipme 78 85
Total assets of discontinued operations held flar $ 165 $ 164

NOTE 3: DISPOSITIONS AND OTHER CHARGES

In the third quarter of fiscal 2008, we recordetinested charges of $7 million related to flood damat our Jefferson, Wisconsin, plant. This amaint
reflected in the Prepared Foods segment’s Operaioagme and included in the Consolidated Condesattments of Operations in Cost of Sales. Also
in the third quarter of fiscal 2008, we recordecharge of $6 million related to the impairment ofraproved real property in Memphis, Tennessee. This
amount is reflected in the Chicken segment’s Opggdhcome (Loss) and included in the Consolid&@eddensed Statements of Operations in Cost of
Sales.

On February 29, 2008, we announced discontinuati@m existing product line and closing of one of three poultry plants in Wilkesboro, North
Carolina. The Wilkesboro Cooked Products plant edagperations during the second quarter of fise@B2The closure resulted in elimination of
approximately 400 jobs. In the second quartersufdi 2008, we recorded charges of $13 million &tingated impairment charges. This amount is
reflected in the Chicken segment’s Operating Incfbess) and included in the Consolidated Condeig&atements of Operations in Other Charges. No
material adjustments to the accrual are anticipated

On January 25, 2008, we announced the decisiogstaucture operations at our Emporia, Kansas, flaaf. Beef slaughter operations ceased during the
second quarter of fiscal 2008. However, the facilitll still be used to process certain commodsiyecialty cuts and ground beef, as well as a dolége
and distribution warehouse. This restructuring itesiun elimination of approximately 1,700 jobstla¢ Emporia plant. In the second quarter of fi€48
we recorded charges of $10 million for estimatedaimment charges and $7 million of other closingtspconsisting of $6 million for employee
termination benefits and $1 million in other plahtsing related liabilities. These amounts wer&ertéd in the Beef segment’s Operating Income (Loss
and included in the Consolidated Condensed Statisneé®perations in Other Charges. As of June 2882the $7 million of other closing costs had &
paid and no material adjustments to the accruahatieipated.

In the first quarter of fiscal 2008, we recordedfd® million non-operating gain as the result gfi@ate equity firm’s purchase of a technology camp
in which we held a minority interest. This gain wasorded in Other Income in the Consolidated Cosdé Statements of Operations.

In the first quarter of fiscal 2008, managementraped plans for implementation of certain recomnagiwhs resulting from the previously announced
FAST initiative, which was focused on process inveraent and efficiency creation. As a result, infitet quarter of fiscal 2008, we recorded charges
$6 million related to employee termination benef@sulting from termination of approximately 200@ayees. Of these charges, $2 million, $2 million,
$1 million and $1 million, respectively, were reded in the Chicken, Beef, Pork and Prepared Foegiments’ Operating Income (Loss) and included in
the Consolidated Condensed Statements of Operatiddther Charges. As of June 28, 2008, $5 milbbemployee termination benefits had been paid.
No material adjustments to the accrual are antiegp:

In May 2007, we announced completion of the sal@vofof our Alabama poultry plants and related sarpfacilities. As part of strategic efforts to tex
production of commaodity chicken, we sold our praieg plants in Ashland and Gadsden, which alsaided a nearby feed mill and two hatcheries. T
facilities employed approximately 1,200 employedsyhich approximately 800 were hired by the acigqgicompany, while the remaining employees
were offered the opportunity to transfer to ourestbperations in Alabama. We recorded a gain ofrililion on the sale in the third quarter of fis€8l07
The gain was recorded in the Chicken segnse@perating Income (Loss) and included in the Clidesied Condensed Statements of Operations in &t
Sales.




NOTE 4: FINANCIAL INSTRUMENTS

We purchase certain commodities, such as grawestbck and natural gas in the course of normaladipes. As part of our commodity risk management
activities, we use derivative financial instrumemsmarily futures and options, to reduce our esype to various market risks related to these @seh
Contract terms of a financial instrument qualify@ga hedge instrument closely mirror those oh#tdged item, providing a high degree of risk reiduct
and correlation. Contracts designated and highicefie at meeting risk reduction and correlatioitecia are recorded using hedge accounting. If a
derivative instrument is accounted for as a hedganges in the fair value of the instrument willdfiset either against the change in fair valuéhef
hedged assets, liabilities or firm commitments tigio earnings or recognized in other comprehensieene (loss) until the hedged item is recognized in
earnings. The ineffective portion of an instrumermhange in fair value is immediately recognizedamings as a component of cost of sales. Institsne
we hold as part of our risk management activitiesg tlo not meet the criteria for hedge accountmegearked to fair value with unrealized gains @sks
reported currently in earnings. Changes in mark&tevof derivatives used in our risk managemeridies surrounding inventories on hand or antit&g
purchases of inventories or supplies are recondedst of sales. Changes in market value of déviestused in our risk management activities regati
forward sales contracts are recorded in sales. &derglly do not hedge anticipated transactions heyl@ months.

We had derivative related balances of $32 millind &16 million recorded in other current assetiuae 28, 2008, and September 29, 2007, respectively
and $82 million and $48 million in other currergbilities at June 28, 2008, and September 29, 2@8pectively.

Cash flow hedgesWe use derivatives as a tool to help manage tlaméial and commodity market risks of our busingssrations. Derivative products,
such as futures and options, are designated tcheege against changes in the amount of future ftask related to commodities procurement.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmomant of Accumulated Other Comprehensive Income
in Shareholders’ Equity and recognized into eamiimgthe same period or periods during which thaged transaction affects earnings (for grain
commodity hedges, when the chickens that consuhetddged grain are sold). The remaining cumulagam or loss on the derivative instrument in
excess of the cumulative change in the presenewaithe future cash flows of the hedged itemnif,das recognized in earnings during the period of
change. Ineffectiveness related to our cash floslghe was not significant during the three and nioaths ended June 28, 2008, and June 30, 2007.

Derivative products related to grain procuremeat theet the criteria for hedge accounting and ai@esignated, are considered cash flow hedgebewgs t
hedge against changes in the amount of future fbask related to commodities procurement. We dojmwthase derivative products related to grain
procurement in excess of our physical grain congiompequirements. Related to grain hedges, theme %25 million of net gains recorded in
accumulated other comprehensive income at Jun20®®B. These gains will be recognized within thetri@months. Of these gains, the portion resulting
from our open hedge positions was a net gain aoh#flfion as of June 28, 2008.

Fair value hedgesWe designate certain futures contracts as fairevhkdges of firm commitments to purchase markes hmgslaughter and natural gas
for the operation of our plants. From time to time, also enter into foreign currency forward coctisdo hedge changes in the fair value of receasbl
and purchase commitments arising from changesimtichange rates of foreign currencies. The fdirevaf the foreign exchange contracts was not
significant as of June 28, 2008, and Septembe2@¥7. Changes in the fair value of a derivative thaesignated and qualifies as a fair value hedge
along with the gain or loss on the hedged asskdlatity attributable to the hedged risk (includigains or losses on firm commitments), are reamle
current period earnings. Ineffectiveness resultsmthe change in the fair value of the hedge instnt differs from the change in fair value of treelged
item. Ineffectiveness related to fair value hedgas not significant during the three and nine msmthded June 28, 2008, and June 30, 2007.

Undesignated positionsWe hold positions as part of our risk managemetivities, primarily futures and options for grairisestock and natural gas,
which we do not apply hedge accounting, but insteadk these positions to fair value through eamiageach reporting date. We generally do not enter
into these undesignated positions beyond 18 moRilated to grain positions for which we did noplgthedge accounting, we recognized pretax net
gains of approximately $53 million and $125 millisncost of sales for the three and nine month&érddine 28, 2008, respectively, which included an
unrealized pretax gain




on open mark-to-market futures positions of apprmately $19 million as of June 28, 2008. We recoguhigretax net losses of $9 million and net gains of
$58 million for the three and nine months endede 80, 2007, respectively.

We enter into certain forward sales of boxed beefl@oxed pork and forward purchases of cattlexatifiprices. The fixed price sales contracts lochén
proceeds from a sale in the future and the fixeétlecaurchases lock in the cost. However, the obste livestock and the related boxed beef anatox
pork market prices at the time of the sale or pasehcould vary from this fixed price. As we enteoifixed forward sales of boxed beef and boxed por
and forward purchases of cattle, we also enterthrg@ppropriate number of livestock futures posgito mitigate a portion of this risk. Changemirket
value of the open livestock futures positions aegkad to market and reported in earnings at egutrtiag date, even though the economic impact of ou
fixed prices being above or below the market piscenly realized at the time of sale or purchaseednnection with these livestock futures, we rdedr
realized and unrealized net losses of $71 milliot $4 million for the three and nine months endetkJ28, 2008, respectively, which included an
unrealized pretax loss on open mark-to-market &gyaositions of $80 million as of June 28, 2008.Mdtmrded realized and unrealized net gains of $24
million and $14 million for the three and nine mianended June 30, 2007, respectively.

During fiscal 2006, we discontinued the use of leedgcounting for certain financial instruments liacg to hedge forward cattle purchases to provide a
natural offset to the gains and losses resultiognfour derivatives tied to fixed forward price saté boxed beef. However, due to changes in our bee
market strategies and business conditions, we rawe more forward cattle purchase derivatives redat fixed forward boxed beef sales derivatives
which can and have caused mark-to-market earnioliggitity. We will prospectively use hedge accougtireatment for certain financial instruments put
in place to hedge forward cattle purchases. Weigate this change will help reduce volatility afegterly reported beef earnings.

NOTE 5: INVENTORIES
Processed products, livestock and supplies ana athevalued at the lower of cost or market. Cosluides purchased raw materials, live purchases,

growout (primarily feed, contract grower pay antthaand haul costs), labor and manufacturing andymtion overhead related to the purchase and
production of inventories. Total inventory consigtshe following (in millions):

June 28, 200 September 29, 20(

Processed product
Weightec-average metho- chicken and prepared foo $ 0 $ 778
First-in, first-out methoc- beef and porl 522 514
Livestock- first-in, first-out methoc 693 57:¢
Supplies and othe- weighte-average metho 35E 29¢
Total inventory $ 2,47 $ 2,15¢

NOTE 6: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigiraed accumulated depreciation, at cost, arelmsvi® (in millions):

June 28, 200 September 29, 20C

Land $ 922 $ 99
Buildings and leasehold improveme 2,44% 2,42:
Machinery and equipme 4,35¢ 4,25k
Land improvements and oth 207 20C
Buildings and equipment under construct 337 24k
7,434 7,222

Less accumulated depreciati 3,89¢ 3,61«
Net property, plant and equipme $ 3,53t $ 3,60¢
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NOTE 7: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in miltis)

June 28, 200 September 29, 20(

Self-insurance reserve $ 237 $ 25¢
Accrued salaries, wages and bene 23C 24¢
Other 387 42C
Total other current liabilitie $ 854 $ 92€

NOTE 8: COMMITMENTS

We guarantee debt of outside third parties, whislolive a lease and grower loans, all of which atestantially collateralized by the underlying asset
Terms of the underlying debt cover periods up tydérs, and the maximum potential amount of fupagments as of June 28, 2008, was $69 million
also maintain operating leases for various typesgoipment, some of which contain residual valugrgotees for the market value of the underlying
leased assets at the end of the term of the |&#aseterms of the lease maturities cover period®igeven years. The maximum potential amount of the
residual value guarantees is $55 million, of wi&2 million would be recoverable through variousogse provisions and an undeterminable recove
amount based on the fair market value of the ugitgrlleased assets. The likelihood of material payts under these guarantees is not considered
probable. At June 28, 2008, and September 29, Z@Dihaterial liabilities for guarantees were reeard

NOTE 9: LONG-TERM DEBT

The major components of long-term debt are asvi@l@n millions):

Maturity June 28, 200 September 29, 20(
Revolving credit facility 201C $ -$ -
Senior notes (rates ranging from 6.85% to 8.2 201(-202¢ 2,40 2,47¢
Lakeside term loan (3.38% effective rate at 6/28 200¢ 25 25
Accounts receivable securitization (3.3!
effective rate at 6/28/0¢ 2008, 201 591 212
Other Various 62 66
Total debt 3,07¢ 2,77¢
Less current dek 358 137
Total lon¢-term debi $ 2,725 $ 2,647

We have an unsecured revolving credit facility lioga$1.0 billion that supports short-term fundingeds and letters of credit. The facility expires i
September 2010. At June 28, 2008, we had outstarefiters of credit totaling $285 million, nonewliich were drawn upon, issued primarily in support
of workers’ compensation insurance programs analkgre activities. The amount available as of JA8e2008, was $715 million.
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We have a receivables purchase agreement with torpeirchasers to sell up to $750 million of tragleeivables consisting of $375 million expiring in
August 2008 and $375 million expiring in August ROThe receivables purchase agreement has beearseddor as a borrowing and has an interest rate
based on commercial paper issued by the co-punchddeder this agreement, substantially all of azounts receivable are sold to a special purpose
entity, Tyson Receivables Corporation (TRC), whiih wholly-owned consolidated subsidiary of tharpany. TRC has its own creditors entitled to be
satisfied out of all of the assets of TRC prioatty value becoming available to the Company as $RGuity holder. At June 28, 2008, there was $295.5

million outstanding under the receivables purctegeement expiring in August 2008 and $295.5 mmilbaitstanding under the agreement expiring in
August 2010. The amount available as of June 283 2@as $159 million.

Our debt agreements contain various covenantsndst restrictive of which contain a maximum allowederage ratio and a minimum required interest
coverage ratio. We were in compliance with all coargts at June 28, 2008.

Tyson Fresh Meats, Inc., a wholly-owned subsid@rthe Company, has fully and unconditionally gueead $960 million of our senior notes due April
1, 2016. The following financial information presggondensed consolidating financial statementgwinclude Tyson Foods, Inc. (TFI Parent); Tyson
Fresh Meats, Inc. (TFM Parent); the Non-Guarantdys&liaries on a combined basis; the eliminatianesnnecessary to consolidate the TFI Parent, TFM

Parent and the Non-Guarantor Subsidiaries; andTiseds, Inc. on a consolidated basis, is provatedn alternative to providing separate financial
statements for the guarantor.
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Condensed Consolidating Statement of Operationthéthree months ended June 28, 2 in millions

Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Sales $ 3 % 4,007 $ 3,03¢ $ (2000 $ 6,849
Cost of Sales 57 3,91¢ 2,81¢ (200) 6,590
(54) 92 221 - 259
Operating Expense
Selling, general and administrati 35 45 134 - 214
Other charge - - - - -
Operating Income (Loss) (89) 47 87 - 45
Other (Income) Expens
Interest expense, net 46 4 ) - 48
Other, net - 1 2 - (1)
Equity in net earnings of subsidiaries (90) (10) - 10C -
(49) (5) ) 10C 47
Income (Loss) from Continuing Operatic
before Income Taxes (45) 52 91 (100) 2
Income Tax Expense (Benefit) (54) 16 39 - 1
Income from Continuing Operatiol 9 36 52 (100) 3
Income from Discontinued Operatio - - 12 - 12
Net Income $ 9  $ 36 $ 64 $ (100 $ 9
Condensed Consolidating Statement of Operationth&three months ended June 30, 2 in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Sales $ - $ 3966 $ 2,860 $ (206) $ 6,61¢
Cost of Sales . 3,857 2,541 (20€) 6,19(
- 10¢ 31¢ - 42¢
Operating Expense
Selling, general and administrati 38 39 13¢ - 21¢
Other charge - - - - -
Operating Income (Loss) (38) 70 18C - 212
Other (Income) Expens
Interest expense, n 46 7 2 - 55
Other, net - 7 2 - 9)
Equity in net earnings of subsidiaries (16€) (15) - 187 -
(122 (15 - 188 46
Income from Continuing Operatiol
before Income Taxes 84 85 18C (183) 16€
Income Tax Expense (Benefit) (27) 22 57 - 52
Income from Continuing Operations 111 63 123 (189) 114
Loss from Discontinued Operations - - (3) - ©)
Net Income $ 111 $ 63 $ 12C $ (183 $ 111
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Condensed Consolidating Statement of Operationth&nine months ended June 28, 2 in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Sales $ 6 9 11,43¢ $ 8,81t $ (59€) $ 19,66
Cost of Sales 10€ 11,17 8,08t (59€) 18,77:
(100 25¢ 73C - 88¢
Operating Expense
Selling, general and administrati 89 141 43C - 66C
Other charge 1 18 17 - 36
Operating Income (Loss) (190 10C 282 - 197
Other (Income) Expens
Interest expense, net 142 15 (5) - 152
Other, net (12) (5 ©) - (24
Equity in net earnings of subsidiaries (239) (36) - 27k -
(109 (26) (12 27% 12¢
Income (Loss) from Continuing Operatic
before Income Taxes (81) 12€ 20E (275) 65
Income Tax Expense (Benef (119) 33 11C - 24
Income from Continuing Operatiol 38 93 18t (275) 41
Loss from Discontinued Operations $ - $ - % 3) $ - 3 (3)
Net Income 38 93 182 (275) 38
Condensed Consolidating Statement of Operationth&nine months ended June 30, 2 in millions
Non-
Guarantc
TFI Paren TFM Paren Subsidiarie Eliminations Total
Sales $ 23 $ 11,326 $ 8393 $ (587 ) $ 19,155
Cost of Sales (64) 11,07¢ 7,60¢ (587) 18,032
87 251 78t - 1,123
Operating Expense
Selling, general and administrati 92 12¢ 39C - 61C
Other charge 1 1 - - 2
Operating Income (Loss) (6) 19 309t - 511
Other (Income) Expens
Interest expense, n 13¢ 23 8 - 17C
Other, net (1) (27) 17 - (11)
Equity in net earnings of subsidiaries (332) (32) - 364 -
(199 (36) 25 364 15¢
Income from Continuing Operatiol
before Income Taxes 18¢ 15¢ 37C (364) 352
Income Tax Expense (Benefit) (48) 42 2% - 117
Income from Continuing Operations 23¢€ 11€ 247 (364) 23E
Income from Discontinued Operatio - - 1 - 1
Net Income 23€ 11€ 24¢ (364) 23€

14




Condensed Consolidating Balance Sheet as of Jurz028 in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total

Assets
Current Assets

Cash and cash equivalel $ 3 % 2 $ 50 $ - $ 55

Accounts receivable, net 1 54€ 1,38t (682) 1,25:

Inventories 1 69t 1,777 - 2,47:

Other current assets 22C 33 11€ 177 192

Assets of discontinued operations held for - - 163 - 162
Total Current Assets 22F 1,27¢ 3,491 (859) 4,13¢
Net Property, Plant and Equipme 43 971 2,521 - 3,53¢
Goodwill - 1,501 99¢ - 2,50(
Intangible Asset - 55 68 - 12¢
Other Assets 10€ 10C 182 (33) 35¢
Investment in subsidiaries 8,48: 1,03¢ - (9,527) -
Total Assets $ 8851 $ 494/ $ 7,261 $ (10,419 $ 10,64¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current deb $ 307 $ - 3 46 $ - $ 352

Trade accounts payable 92 454 577 - 1,12:

Other current liabilities 89¢ 22C 594 (85¢) 854
Total Current Liabilities 1,29¢ 674 1,217 (85¢) 2,33(
Long-Term Debt 2,471 24¢ 3 - 2,72¢
Deferred Income Taxes - 71 20E (33) 337
Other Liabilities 318 10E 67 - 48t
Shareholders’ Equity 4,77¢ 3,84¢ 5,671 (9,527) 4,77¢
Total Liabilities and Sharehold¢ Equity $ 8851 $ 494/ $ 7,261 $ (10,419 $ 10,64¢
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Condensed Consolidating Balance Sheet as of Septe28h 200 in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total

Assets
Current Assets

Cash and cash equivale! $ 3 % - $ 39 $ - 9 42

Accounts receivable, net 1 557 1,461 (779) 1,24¢

Inventories - 674 1,48¢ - 2,15¢

Other current assets 79 32 18 (59) 70

Assets of discontinued operations held for - - 164 - 164
Total Current Assets 83 1,267 3,167 (832) 3,681
Net Property, Plant and Equipme 44 1,01t 2,54¢ - 3,60¢
Goodwill - 1,49¢ 98€ - 2,48t
Intangible Asset - 57 69 - 12¢€
Other Assets 137 112 13¢ (62) 327
Investment in subsidiaries 8,24 97€ - (9,219) -
Total Assets $ 8507 $ 492 $ 691( $ (10,119) $ 10,22;
Liabilities and Shareholders’ Equity
Current Liabilities:

Current deb $ 12C $ - $ 17 $ - % 137

Trade accounts payalk 79 517 454 - 1,05(C

Other current liabilities 1,00¢ 147 60¢ (832) 92¢
Total Current Liabilities 1,207 66C 1,08( (832) 2,11¢
Long-Term Debt 2,35k 25E 32 - 2,64z
Deferred Income Taxes - 16€ 261 (62) 367
Other Liabilities 214 94 64 - 372
Shareholders’ Equity 4,731 3,74¢€ 5,47¢ (9,219 4,731
Total Liabilities and Sharehold¢ Equity $ 8507 $ 492 $ 6,91C $ (10,11) $ 10,227
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Condensed Consolidating Statement of Cash Flowghénine months ended June 28, 2 in millions
Non-
Guaranta
TFl Paren TFM Paren Subsidiarie Eliminations Total
Cash Provided by (Used for) Operating Activit $ (206) $ 66 3 19C $ (15 % 35
Cash Flows From Investing Activitie
Additions to property, plant and equipment (1) (83) (24€) - (330
Proceeds from sale of investmt 14 7 1 - 22
Purchase of marketable securities, net - - (14) - (14)
Other, net (13) 29 9) - 7
Cash Used for Investing Activities - (47) (26€) - (315)
Cash Flows From Financing Activitie
Net change in debt 302 (5) 7) - 29(
Purchase of treasury shares (25) - - - (25)
Dividends (42) - (15) 15 (42)
Stock options exercised and other, net 57 (&) 7 - 63
Net change in intercompany balances (86) (11) 97 - -
Cash Provided by (Used for) Financing Activities 20€ (17) 82 15 28¢€
Effect of Exchange Rate Change on C - - 7 - 7
Increase in Cash and Cash Equivalt - 2 11 - 13
Cash and Cash Equivalents at Beginning of ® 3 - 39 - 42
Cash and Cash Equivalents at End of Pe $ 3 $ 2 3 50 $ - $ 55
Condensed Consolidating Statement of Cash Flowghénine months ended June 30, 2 in millions
Non-
Guaranta
TFI Paren  TFM Paren Subsidiarie Eliminations Total
Cash Provided by (Used for) Operating Activit $ (126) $ 202 % 25¢ $ (25) $ 305
Cash Flows From Investing Activitie
Additions to property, plant and equipment (14) (22) (129) - (164
Proceeds from sale of sh-term investmen 77C - - - 770
Sale of marketable securities, | - - 2 - 2
Other, net 83 17 (27) - 73
Cash Provided by (Used for) Investing Activities 83¢ (4) (154) - 681
Cash Flows From Financing Activitie
Net change in debt (721) 2 (283) - (1,006
Purchase of treasury shares (54) - - - (54)
Dividends (42) - (25) 25 (42)
Stock options exercised and other, 12¢ 4 - - 132
Net change in intercompany balances (22) (201) 225 - -
Cash Used for Financing Activities (711) (199) (85) 25 (970
Effect of Exchange Rate Change on C - - 4 - 4
Increase in Cash and Cash Equivalt 2 - 18 - 20
Cash and Cash Equivalents at Beginning of ® 2 1 25 - 28
Cash and Cash Equivalents at End of Pe $ 4 $ 1 $ 43 $ - $ 48
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NOTE 10: CONTINGENCIES

Listed below are certain claims made against the@my and our subsidiaries. In our opinion, we haagle appropriate and adequate reserves, accruals
and disclosures where necessary, and believe tioapitity of a material loss beyond the amountsw@ed to be remote; however, the ultimate liabifdy
these matters is uncertain, and if accruals areftves are not adequate, an adverse outcome cotddalraaterial effect on the consolidated financial
condition or results of operations. We believe wgehsubstantial defenses to the claims made amddrb 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 various wage and saures. As part of this investigation, the DOL isted 14 of our processing facilities. On May 902,
the DOL filed a civil complaint styled Elaine L. &b, Secretary of Labor, United States Departmehtbbr v. Tyson Foods, Inc. against us in the U.S.
District Court for the Northern District of Alabam@he plaintiffs allege in the complaint that weleited the overtime provisions of the federal Eaibor
Standards Act at our chicken-processing facilitiauntsville, Alabama. The complaint does not eimta definite statement of what acts constituted
alleged violations of the statute, although ther&cy of Labor indicated in discovery the case&kseée require us to compensate all hourly chicken
processing workers for pre- and post-shift clotttesnging, washing and related activities and fa oftwo unpaid 30ninute meal periods. The Secret
of Labor seeks unspecified back wages for all eyg#s at the Blountsville facility for a period @fd years prior to the date of the filing of the q@aint,
and an additional amount in unspecified liquidadathages and an injunction against future violatatrthat facility and all other chicken processing
facilities we operate. The District Court granted Company’s motion for partial summary judgmerpant, ruling that the second meal period is
appropriately characterized as non-compensableresgaving the remaining issues for trial. Thel isaet for November 3, 2008.

Several private lawsuits are pending against egiay that we failed to compensate poultry planpleyees for all hours worked, including overtime
compensation, in violation of the Fair Labor StandaAct. These lawsuits include M.H. Fox, et alTyson Foods, Inc. (Fox), filed on June 22, 1989, i
the U.S. District Court for the Northern DistridtAlabama, and De Asencio v. Tyson Foods, Inc. (Be#cio), filed on August 22, 2000, in the U.S.
District Court for the Eastern District of Penngva. Each of these matters involves similar atiega that employees should be paid for the tintekies
to engage in pre- and post-shift activities suchrasging into and out of protective and sanitdoyhing, obtaining clothing and walking to and frahe
changing area, work areas and break areas. Thdiffifain these lawsuits seek or have sought taaatlass representatives on behalf of all cuaedt
former employees who were allegedly not paid foretivorked and seek back wages, liquidated dampgesand post-judgment interest, and attorneys’
fees. In Fox, the District Court denied class fieetion on November 16, 2006, and ordered thescabéhe 10 named plaintiffs in the matter to pexte
individually in the home jurisdictions of the nam@ldintiffs. Two of these cases (Brothers and Hettijlwere tried in November 2007 in Alabama with
jury verdicts in favor of the plaintiffs. The Digtt Court recently entered judgment in the finatlodse cases (Fox) after the Company made anaif
judgment to Fox, thereby avoiding trial. Howevée District Court must now determine the amourdttdrney’ fees and costs to be awarded to the
plaintiffs. In DeAsencio, plaintiffs appealed ayjwerdict and final judgment entered in our favarJune 22, 20086, in the District Court. On Septanihe
2007, the U.S. Court of Appeals for the Third Citecaversed the jury verdict and remanded the tasiee District Court for further proceedings. We
sought rehearing en banc, which was denied by thet@©f Appeals on October 5, 2007. The Unitedet&upreme Court denied our petition for a writ of
certiorari on June 9, 2008.

In addition to Fox and DeAsencio, additional prevé&wsuits were filed against us since the begmoirfiscal 2007 which allege we failed to compdasa
poultry plant employees for all hours worked, irtthg overtime compensation, in violation of therHaabor Standards Act. These lawsuits are Sheila
Ackles, et al. v. Tyson Foods, Inc. (N. Dist. Alaie October 23, 2006); McCluster, et al. v. Tysoonds, Inc. (M. Dist. Georgia, December 11, 2006);
Dobbins, et al. v. Tyson Chicken, Inc., et al. Nst. Alabama, December 21, 2006); Buchanan, et alyson Chicken, Inc., et al. and Potter, eval.
Tyson Chicken, Inc., et al. (N. Dist. Alabama, Dmber 22, 2006); Jones, et al. v. Tyson Foods, &i@l., Walton, et al. v. Tyson Foods, Inc., etald
Williams, et al. v. Tyson Foods, Inc., et al. (SstDMississippi, February 9, 2007); Balch, etalTyson Foods, Inc. (E. Dist. Oklahoma, March107?);
Adams, et al. v. Tyson Foods, Inc. (W. Dist. ArkasidMarch 2, 2007); Atkins, et al. v. Tyson Fodds, (M. Dist. Georgia, March 5, 2007); and Lanet
al. v. Tyson Foods, Inc. and Williams, et al. vsdg Foods, Inc. (M. Dist. Georgia, May 23, 2007ifar to Fox and DeAsencio, each of these matters
involves allegations employees should be paid for
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the time it takes to engage in pre- and post-sliitiities such as changing into and out of protecand sanitary clothing, obtaining clothing analking

to and from the changing area, work areas and kaesds. The plaintiffs in each of these lawsuitks® have sought to act as class representatives o
behalf of all current and former employees who vadlegedly not paid for time worked and seek baelges, liquidated damages, pre- and post-judgment
interest, and attorneys’ fees. On April 6, 2007 fireel a motion for transfer of the above namedoaxst for coordinated pretrial proceedings befoee th
Judicial Panel on Multidistrict Litigation. The mia for transfer was granted on August 17, 2002 @éses listed above and five other cases subgéqg
filed involving the same allegations, including Astrong, et al. v. Tyson Foods, Inc. (W. Dist. Tesse®, January 30, 2008); Maldonado, et al. v. Tyson
Foods, Inc. (E. Dist. Tennessee, January 31, 20UBijte, et al. v. Tyson Foods, Inc. (E. Dist. Texasbruary 1, 2008); Meyer, et al. v. Tyson Fodas,
(W. Dist. Missouri, February 2, 2008); and Leakaktv. Tyson Foods, Inc. (W. Dist. North Caroliff@bruary 6, 2008), were transferred to the U.S.
District Court in the Middle District of Georgian fre: Tyson Foods, Inc., Fair Labor Standards Aggation (“MDL Proceedings”). On January 2, 2008,
the Judge in the MDL Proceedings issued a Joint@dimg and Case Management Order. The Order gt&ueditional Class Certification and called
notice to be given to potential putative class merslyia a third party administrator. The potentlass members had until April 18, 2008, to “opt-in”
the class. Approximately 13,800 employees and foengployees filed their consents to “opt-in” to ttiass. As of April 18, 2008, the parties began
conducting discovery for a period of 240 days gheof our facilities and our corporate headquarterSpringdale, Arkansas. Discovery may be corat
at additional facilities in the future.

On November 21, 2002, 10 current and former hoemployees of a TFM case ready facility in Goodieltes, Tennessee, filed a putative class action
lawsuit styled Emily D. Jordan, et al. v. IBP, imnd Tyson Foods, Inc. in the U.S. District Coortthe Middle District of Tennessee against ustiiag
violations of the overtime provisions of the Faator Standards Act by failing to pay employeesafbhours worked. The suit further alleges emplayee
should be paid for the time it takes to collecsemsble and put on, take off and wash their hesitfety and production gear at the beginning andoénd
their shifts and during their meal period. Finatlye suit alleges we deduct 30 minutes per day fomloyees’ paychecks regardless of whether
employees use a full 3®inute period for their meal. The plaintiffs see#fexlaration that the defendants did not complywie Fair Labor Standards 2
and an award for an unspecified amount of backcgpaypensation and benefits, unpaid entitlementsidated damages, prejudgment and post-judgment
interest, attorney fees and costs. On Novembe2d(T3, the District Court conditionally certifiectallective action based on clothes changing and
washing activities and unpaid production work dgnmeal periods, since the plant operations beg&piit 2001. Approximately 650 current and former
employees have opted into the class. On Augus2@W7, both parties filed motions for summary judgim&he court granted in part and denied in pa
parties’ motions for partial summary judgment onrthal3, 2008. Issues remaining for trial includestiter the de minimis defense applies to
compensable pre- and post-shift clothes-changidgasashing activities occurring between the donrind doffing of the frock, and whether the meal
period is compensable. A jury trial is set to beginSeptember 16, 2008.

NOTE 11: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

Components of net periodic benefit cost for pensind other postretirement benefit plans recognizelde Consolidated Condensed Statements of
Operations were as follows (in millions):

Pension Benefit Other Postretirement Benef
Three Months Ende Three Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Service cos $ 1 3 1 3 - 9 -
Interest cos 1 2 - 1
Amortization of prior service co: - 1 - @
Expected return on plan ass Q) 2 - -
Recognized actuarial lo: - - 1 -
Net periodic benefit cos $ 1 $ 2 % 1 $ >
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Pension Benefit Other Postretirement Benef

Nine Months Ende Nine Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Service cos $ 3 3 4 % - 9 -
Interest cos 5 5 2 3
Amortization of prior service co - 1 - 2
Expected return on plan ass (5) (5) - -
Recognized actuarial lo: - 1 2 -
Net periodic benefit cos $ 3 % 6 3 4 % 1

NOTE 12: INCOME TAXES

The effective tax rate for continuing operationsy@2.6%) and 31.3% for the third quarter of figeedrs 2008 and 2007, respectively. The effectixe t
rate for continuing operations was 37.1% and 3¥&?the nine months of fiscal years 2008 and 2063pectively. The effective rate for the third daar

of fiscal 2008 was impacted by such items as statmme taxes, Domestic Production Deduction, géimrsiness credits, certain nondeductible items and
composition of income and loss between domesticfamrgign operations. On December 20, 2006, theidrassigned into law the Tax Relief and Health
Care Act of 2006 which provided for the retroactieension to December 31, 2007, of certain germrsiness credits that expired on December 31,
2005. As a result, in the first quarter of fisc@DZ, we recognized $4 million of credits relatiogiscal 2006. On October 1, 2007, Mexisziew IETU ta
law was enacted and took effect on January 1, ZD88 enactment of this new law did not have a ntEnpact on the income tax provision for the thir
quarter and nine months of fiscal 2008.

At the beginning of fiscal 2008, we adopted FIN 88e Note 1, “Accounting Policies” for the impattiee adoption.

At the beginning of fiscal 2008, our unrecognizax benefits were $210 million. The amount of unggdped tax benefits, if recognized, that would etffe
our effective tax rate was $61 million. During fivst quarter of fiscal 2008, the amount of unretiagd tax benefits decreased by approximately $18
million related to U.S. federal income tax settlese During the third quarter of fiscal 2008, tmecant of unrecognized tax benefits increased by
approximately $22 million, of which no individuaém was material. There were no other material gbsifior the first nine months of fiscal 2008.

We classify interest and penalties on unrecogniardenefits as income tax expense. At the beginafrfiscal 2008, before tax benefits, we had $70
million of accrued interest and penalties on ungeized tax benefits.

Within the next twelve months from the date of atmp tax audit resolutions could potentially redumrecognized tax benefits by approximately $50
million, either because tax positions are sustagredudit or because we agree to their disallowaDtéhis amount, a payment of tax of $13 millioasv

made during the first quarter of fiscal 2008. Theere no other material changes during the finseé mhonths of fiscal 2008. We are subject to inctame
examinations for U.S. federal income taxes fordisears 1998 through 2007, and for foreign, satdlocal income taxes for fiscal years 2001 thihoug
2007.
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NOTE 13: EARNINGS (LOSS) PER SHARE

The following table sets forth the computation abiz and diluted earnings (loss) per share (inond, except per share data):

Three Months Ende Nine Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Numerator:
Net income (loss) from continuing operatic $ 3 $ 114 $ 41 $ 23t
Net income (loss) from discontinued operati 12 ) 3) 1
Net income 9 111 38 23€
Less Dividends
Class A ($0.040/share/quart 11 12 34 34
Class B ($0.036/share/quart 3 2 8 8
Undistributed earnings (losses)
$ (5 $ 97 $ (4 $ 194
Class A undistributed earnings (loss 4) 78 (©)] 15E
Class B undistributed earnings (loss (1) 19 (1) 39
Total undistributed earnings (loss $ 5 $ 97 $ 4 $ 194

Denominator
Denominator for basic earnings per shi
Class A weighted average sha 28C 27¢ 28C 271
Class B weighted average shares,
shares under-converted method fc

diluted earnings per sha 70 70 70 77
Effect of dilutive securities
Stock options and restricted stc - 7 5] 7

Denominator for diluted earnings f
share- adjusted weighted avera
shares and assumed conversi 35C 35€ 358 355

Earnings (Loss) Per Share from Continuing Operati

Class A Basit $ 0.0y $ 0.3 $ 0.1z $ 0.6¢
Class B Basit $ (0.09) $ 0.3C $ 0.11 $ 0.62
Diluted $ (0.01) $ 0.32Z $ 0.12 $ 0.6€

Earnings (Loss) Per Share from Discontinued Opamat

Class A Basit $ 004  $ (0.01) $ 0.0) $ -
Class B Basit $ 0.0z $ (0.02) $ (0.0 $ -
Diluted $ 0.04 $ (0.01) $ (0.01) $ -

Net Earnings Per Sha

Class A Basi¢ $ 0.0z $ 0.3z $ 0.11 $ 0.6¢
Class B Basit $ 0.0z $ 0.2¢ $ 0.1C $ 0.6z
Diluted $ 0.0 $ 0.31 $ 0.11 $ 0.6€

Approximately 23 million and 11 million of our opti shares were antidilutive for the three and mioaths ended June 28, 2008, respectively, and zero
and 6 million were antidilutive for the three anidexmonths ended June 30, 2007, respectively. Tétemes were not included in the dilutive earnipgrs
share calculation.

We have two classes of capital stock, Class A Com8tock (Class A stock) and Class B Common Stotks@CB stock). Cash dividends cannot be paid
to holders of Class B stock unless they are simatiasly paid to holders of Class A stock. The pere
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amount of cash dividends paid to holders of ClassoBk cannot exceed 90% of the cash dividendstpdidlders of Class A stock.

We allocate undistributed earnings based uponoad19tratio per share to Class A stock and ClastoBk, respectively. We allocate undistributed eeys
based on this ratio due to historical dividendgrai, voting control of Class B stockholders anatiatual limitations of dividends to Class B stock

NOTE 14: COMPREHENSIVE INCOME

The components of comprehensive income are asvsl({@ millions):

Three Months Ende Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Net income $ 9 $ 111 $ 38 $ 23€
Other comprehensive income, net of t
Postretirement benefits resel
adjustmen - - (0] -
Currency translation adjustme 13 15 22 20
Investments unrealized lo (N} Q) Q) -
Net hedging unrealized gain (los 4) (8) 19 19
Net hedging unrealized (gain) Ic
reclassified to cost of sal 10 (12 1C (19
Total comprehensive incon $ 27 $ 105 $ 87 $ 25€

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

Three Months Ende Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Income tax benefit (expenst
Postretirement benefits resel
adjustmen $ - $ - $ @ % -
Net hedging unrealized gain (los 2 5 (13) (12
Net hedging unrealized (gain) Ic
reclassified to cost of sal (6) 7 (6) 12
Total income tax benefit (expens $ 4 $ 12 $ 200 % >
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NOTE 15: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatogeimcome (loss).

Chicken: Chicken operations include breeding and raisirigkeims, as well as processing live chickens inesHr frozen and value-added chicken
products. Products are marketed domestically td fetailers, foodservice distributors, restaurgérators and noncommercial foodservice establisks
such as schools, hotel chains, healthcare fasilittee military and other food processors, as a&lo international markets throughout the worlde T
Chicken segment also includes sales from alliedyets and our chicken breeding stock subsidiary.

Beef: Beef operations include processing live fed cattid fabrication of dressed beef carcasses intogband sub-primal meat cuts and case-ready
products. The Beef segment also derives value &flied products such as hides and variety meatsdierto further processors and others. Produets ar
marketed domestically to food retailers, foodsendestributors, restaurant operators and noncomaidomdservice establishments such as schools) hot
chains, healthcare facilities, the military andestfood processors, as well as to internationaketarthroughout the world. Allied products are also
marketed to manufacturers of pharmaceuticals afthteal products.

Pork: Pork operations include processing live marketshengd fabricating pork carcasses into primal atdimal cuts and case-ready products. This
segment also includes our live swine group andeeélallied product processing activities. Prodacesmarketed domestically to food retailers,
foodservice distributors, restaurant operatorsrarmtommercial foodservice establishments suchlasoss; hotel chains, healthcare facilities, thatamy
and other food processors, as well as to internatimarkets throughout the world. We also selkdllproducts to pharmaceutical and technical preduct
manufacturers, as well as live swine to pork preces

Prepared Foods: Prepared foods operations manufacture and maxkatrf and refrigerated food products. Productaidelbepperoni, bacon, beef and
pork pizza toppings, pizza crusts, flour and comtilta products, appetizers, prepared meals, etfouds, soups, sauces, side dishes, meat distles an
processed meats. Products are marketed domestizdtipd retailers, foodservice distributors, resémt operators and noncommercial foodservice
establishments such as schools, hotel chains hiceadt facilities, the military and other food presers, as well as to international markets througtie
world.
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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 Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Sales:
Chicken $ 2,251 $ 2,06¢ $ 6,50: $ 6,06¢
Beef 2,98( 3,022 8,551 8,56¢
Pork 92¢ 852 2,58: 2,48t
Prepared Fooc 682 66€ 1,991 2,004
Other 9 9 27 32
Total Sales $ 6,84¢ $ 6,61¢ $ 19,66 $ 19,15¢
Operating Income (Loss
Chicken $ 49 @ 9% 95 (c) $ (700 d) $ 22¢ (c)
Beef 3 36 (73) (e) 33
Pork 54 37 19z (f) 111
Prepared Fooc 6 (b) 26 58 (b) 77 (i)
Other 26 18 85 61
Total Operating Incom 45 21z 192 (g) 511 (j)
Other Expense, ni 47 46 12¢€ (h) 15¢
Income (loss) from Continuing Operations beforeome
Taxes $ (2) $ 16€ $ 65 $ 352
a. Includes charges of $6 million related to the impeint of unimproved real property in Memphis, Teszee
b. Includes charges of $7 million related to flood @am at our Jefferson, Wisconsin, plé
c. Includes gain of $10 million related to the saléh#f Gadsden, Alabama, and Ashland, Alabama, fiesil
d. Includes charges of $13 million related to the iclgof our Wilkesboro, North Carolina, Cooked Protiuplant, $6 million related to the impairmen
unimproved real property in Memphis, Tennessee $&nahillion related to software impairmen
e. Includes charges of $17 million related to thertestiring of our Emporia, Kansas, operation anarion related to the impairment of packaging
equipment
f. Includes charges of $4 million related to the impeint of packaging equipmel
g. Includes charges of $6 million related to severam®uals, which were allocated among the segm
h. Includes an $18 million n-operating gain related to the sale of an investn

i.
J-

Includes charges of $6 million related to an intblegasset impairmen
Includes gain of $9 million related to a dispositiaf aircraft, which was allocated among the segm

The Beef segment had sales of $36 million and $®min the third quarter of fiscal years 2008022007, respectively, and sales of $97 million &84
million in the nine months of fiscal years 2008 &7, respectively, from transactions with otheerating segments of the Company. The Pork segmen
had sales of $127 million and $137 million in thed quarter of fiscal years 2008 and 2007, respelyt and sales of $371 million and $392 millionthe
nine months of fiscal years 2008 and 2007, respagtifrom transactions with other operating segrmefithe Company. The aforementioned sales from
intersegment transactions, which were at markeepriwere excluded from the segment sales in theeaiable.
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Item 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations
RESULTS OF OPERATIONS

Description of the Company

We are the world’s largest meat protein companythadgsecond-largest food production company irFtréune 500 with one of the most recognized
brand names in the food industry. We produce, itliste and market chicken, beef, pork, prepared$aod related allied products. Our operations are
conducted in four segments: Chicken, Beef, PorkRmegared Foods. Some of the key factors thataénfia our business are customer demand for our
products; the ability to maintain and grow relasbips with customers and introduce new and inneegiroducts to the marketplace; accessibility of
international markets; market prices for our praduthe cost of live cattle and hogs, raw matedald grain and operating efficiencies of our féiei.

Overview

° Chicken Segment — Third quarter fiscal 2008 opegatésults declined as compared to the third quafte
fiscal 2007 due largely to increased input costsluiding increased grain costs of $140 million, ethivere
partially offset by increased net gains of $59 imillfrom our commodity risk management activities
related to grain purchases and increased aversggemices, and approximately $60 million of in@ed
raw material, logistics and energy costs as contptréhe third quarter of fiscal 20C

° Beef Segment — Operating results declined as cadgarthe third quarter of fiscal 2007 due to didec
of $95 million from our commodity risk managementiwties related to forward futures contracts lige
cattle, excluding the related impact from the pbgksale and purchase transactions. This decloledad
a $75 million loss in the third quarter of fisc&lB, compared to a $20 million gain in the thiréidar of
fiscal 2007. While sales volumes were down due arilpto lower production capacity with the closufe
the Emporia, Kansas, slaughter operation, operatiaiggins improved due to an increase in averags sal
prices and lower average live cattle prices. Lalesiiscontinued operations included pretax incofr§l 8
million in the third quarter of fiscal 2008, whigtere excluded from the Beef segment res

° Pork Segment — Operating margins continue to lmmgtdue to adequate hog supplies and strong damesti
and export pork deman
° Prepared Foods Segment — Sales volume for thedbider of fiscal 2008 increased as comparedeo th

same quarter last year; however, operating incosctrebd due to increased raw material costs, inetud
wheat, dairy and cooking ingredients, in additiortharges related to flood damage at our Jefferson,
Wisconsin, plant

° In June 2008, we announced the acquisition of 5d#teoship of Godrej Foods, Ltd., a poultry procegsin
business in India. The joint venture, which will ¢edled Godrej Tyson Foods, is expected to have@nn
sales around $50 million and anticipates expandpegations. Godrej Foods currently sells retastirand
further processed chicke

° In June 2008, we entered into a letter of intergelb Lakeside Farm Industries (Lakeside), our Cara
beef operation, to XL Foods, Inc., a Canadian-owresf processing business. Under the terms of the
agreement, Tyson will sell Lakeside for $106 milliand retain the finished product inventory, acdésun
receivable and accounts payable of Lakeside dseoflbsing date. XL Foods will pay an additionaloamt
for cattle inventory, fertilizer inventory and paging assets, estimated to approximate $85 millitve.
transaction remains subject to government approratgipt of commercially reasonable financing ly X
Foods, Inc. and execution of a definitive agreenbgrthe parties. The results of Lakeside are reposs
discontinued operation
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in millions, except per share d¢ Three Months Ende Nine Months Ende
June 28,200 June 30, 200 June 28,200 June 30, 200

Income (loss) from continuing operatic $ 3% 114  $ 41 $ 23t
Income (loss) from continuing operatic- EPS (0.03) 0.32 0.1z 0.6€
Income (loss) from discontinued operatic 12 3) 3) 1
Income (loss) from discontinued operati- EPS 0.04 (0.03) (0.03) -
Net income 9 111 38 23€
Net income- EPS 0.0 0.31 0.11 0.6€
Third quarter and nine months of fiscal 2008- Income (loss) from continuing operations includes following items
° $7 million charge related to flood damage at odfiedgon, Wisconsin, plant; ar
° $6 million charge related to impairment of unimpedweal property in Memphis, Tenness

Nine months of fiscal 200¢&- Income (loss) from continuing operations includes following items

$17 million charge related to restructuring our Bm@, Kansas, beef operatic

$13 million charge related to closing our Wilkesldlorth Carolina, Cooked Products poultry plé
$12 million charge related to impairment of packagequipment

$6 million of severance charges related to the FA®RRtive;

$5 million in charges related to software impairtseand

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

Third quarter and nine months of fiscal 2007- Income (loss) from continuing operations includes following items

° $10 million gain on sale of Gadsden, Alabama, astland, Alabama facilities; ar
J $5 million charge related to a software impairm
Nine months of fiscal 200°- Income (loss) from continuing operations includes following items
° $9 million gain on disposition of aircraft; a
° $6 million charge related to an intangible assgtdamment.
Outlook

Chicken — Grain costs will continue to have a niegampact in the fourth quarter, as these cosiseatimated to

increase by approximately $200 million as compaeetthe fourth quarter of fiscal 2007. In additioaw material,

logistics and energy costs are also expected tease by approximately $50 million compared toftheth

quarter of fiscal 2007. We expect the fourth quanfeiscal 2008 will continue to be difficult, witlosses likely to

exceed the third quarte

° Beef — We expect to have a favorable fourth quawbich will be impacted positively by improving ot
demand. While cattle supply will experience useasonal declines, we still anticipate an ample lsupfpcattle
available to run our plants efficientl

° Pork — Operating results should continue to bengtr&ow liquidation will likely accelerate, but Wilot have an

immediate impact on hog supplies. We expect to laasefficient number of hogs available to run olangs

efficiently in the upcoming quarter

Prepared Foods — We expect to have a strong fquatter in our pepperoni business with the tigipipsies

resulting from lost production due to the June dl®at our Jefferson, Wisconsin, plant. We plaresume

operations in Jefferson in August 20!

° Acquisitions - We are working to complete one addil integrated poultry joint venture in Asia,wasll as two

integrated poultry transactions in Brazil. We expgeaeach agreement on these transactions dusogl 2008
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Summary of Results

Sales
in millions Three Months Ende Nine Months Ende

June 28, 200 June 30, 200 June 28, 200 June 30, 200
Sales $ 6,84¢ $ 6,61¢ $ 19,66 $ 19,15
Change in average sales price 2.9% 3.7%
Change in sales volume 0.6% (1.0%
Sales growth 3.5% 2.6%

Third quarter - Fiscal 2008 vs Fiscal 200

The improvement in sales was largely due to imptlaserage sales prices, which accounted for an
increase of approximately $233 million. We hadsaréase in average sales prices in each of the
Chicken, Beef and Pork segmer

Sales volume had a minimal effect on the chandetal sales, which included a decrease in Beef
segment volumes, offset by increases in the Pdrickén and Prepared Foods segme

Nine months - Fiscal 2008 vs Fiscal 2007

The improvement in sales was largely due to impdaeerage sales prices, which accounted for an
increase of approximately $766 million. Increaseerage sales prices in the Chicken and Beef
segments were partially offset by decreased avesalgs prices in the Pork segme

Sales were negatively impacted by a decreaseds salume, which accounted for a decrease of
approximately $260 million. This was primarily ditea decrease in Beef volume and the sale of two
poultry production facilities in the third quarti@scal 2007, partially offset by an increase inor
volume.
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Cost of Sales

in millions Three Months Ende Nine Months Ende

June 28, 200 June 30, 200 June 28, 200 June 30, 200
Cost of sales $ 6,59 $ 6,19C $ 18,77: $ 18,03:
Gross margin 3.8% 6.5% 4.5% 5.8%
Cost of sales as a percentage of sales 96.2% 93.50 95.5%% 94.1%

Third quarter - Fiscal 2008 vs Fiscal 200
° Cost of sales increased $400 million. Cost per dazontributed $409 million to the increase, offset
partially by a decrease in sales volume reducirgg absales $9 millior

° Increase in grain costs in the Chicken segmenfid0$nillion, partially offset by increased
net gains of $59 million from our commodity risk n@gement activities related to grain
purchases. Additionally, costs were negatively iatpd by an increase of approximately $60
million in other raw material, logistics and eneigpsts.

° Increase in realized and unrealized net losse4 @£ $nillion from our commodity trading
risk management activities related to forward fatucontracts for live cattle and hog
purchases, as compared to the same period lastfr@aramount excludes the impact from
related physical purchase transactions, whichimitlact future period operating resu

° Increase in operating costs in the Beef and Paylnsaets of approximately $47 millio

° Overall decrease due to sales volume included |®eef sales volumes, offset by higher
Chicken, Pork and Prepared Foods sales volu

Nine months - Fiscal 2008 vs Fiscal 2007
° Cost of sales increased $740 million. Cost per darontributed to a $992 million increase, offset
partially by a decrease in sales volume reducirsg absales $252 millior

° Increase in grain costs in the Chicken segmen848%$nillion, partially offset by increased
net gains of $49 million from our commodity risk n@gement activities related to grain
purchases. Additionally, costs were negatively ioted by an increase of approximately
$145 million in other raw material, logistics anueegy costs

° Increase in average domestic live cattle costppfaimately $87 million

° Increase in operating costs in the Beef and Pagknsats of approximately $129 millio

° Decrease due to sales volume included lower Bedfcdmicken sales volumes, partially
offset by higher Pork sales volum:

° Decrease in average live hog costs of approxim&edy7 million.

Selling, General and Administrative

in millions Three Months Ende Nine Months Ende!
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Selling, general and administrative exper $ 214 $ 21€ % 66C $ 61C
As a percentage of sal 3.1% 3.3% 3.4% 3.2%
Third quarter - Fiscal 2008 vs Fiscal 2007

° Decrease of $5 million due to a software impairnrenbrded in fiscal 200°

° Decrease of $4 million due to a reduction in eage-based incentive compensatis

° Increase of $9 million related to favorable invesirreturns on company-owned life insurance in

fiscal 2007.

Nine months- Fiscal 2008 vs Fiscal 200

Increase of $37 million related to advertising aates promotion:

Increase of $22 million related to unfavorable stweent returns on compe-owned life insurance
Increase of $9 million due to a gain recorded $edl 2007 on the disposition of an aircr
Decrease of $9 million due to a reduction in eage-based incentive compensatis

Decrease of $5 million due to a software impairnrenbrded in fiscal 200°
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Other Charges

in millions Three Months Ende Nine Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Other charges $ - $ - $ 36 $ 2
Nine months of fiscal 200¢
° Includes $17 million charge related to restructgmmur Emporia, Kansas, beef operati
° Includes $13 million charge related to closing Witkesboro, North Carolina, Cooked Products poultry
plant.
° Includes $6 million of severance charges relatetiéd=AST initiative

Interest Expense
in millions Three Months Ende Nine Months Ende

June 28, 200 June 30, 200 June 28, 200 June 30, 200

Interest expense $ 51 $ 57 $ 15¢ % 17¢€
Average borrowing rate 6.5% 7.3% 7.C% 7.2%
Change in weekly debt 3.2% (3.89%
Other Income, net
in millions Three Months Ende Nine Months Ende:

June 28, 200 June 30, 200 June 28, 200 June 30, 200
Other income, net $ 1 $ 9 $ 24 $ 11

Nine months of fiscal 2008
° Includes $18 million nc-operating gain related to the sale of an investn

Effective Tax Rate

%

Three Months Ende Nine Months Ende:
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Effective tax rate (32.6 )% 313 % 37.1 % 33.3
Third quarter and nine months of fiscal 2008- The effective tax rate was impacted

° the Domestic Production Deductic

° general business credi

° amounts relating to compa-owned life insurance and certain other nondedwetbense items; ai

° composition of income and loss between domesticfaraign operations

Third quarter of fiscal 2007 — The effective tax rate was impacted

° the Domestic Production Deductic
° the Extraterritorial Income Exclusio
° reversal of valuation allowance
° general business credits; &
° certain nondeductible expense itel
Nine months of fiscal 200 The effective tax rate was impacted
° the Domestic Production Deductic
° the Extraterritorial Income Exclusio
° reversal of valuation allowance
° general business credi
) recognition of $4 million of expired credits reladi to fiscal 2006 due to retroactive extension tsthin the

first quarter of fiscal 2007; ar
certain nondeductible expense itel
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Segment Result:

We operate in four segments: Chicken, Beef, Pork Rirepared Foods. The following table is a sumnudirgales and segment profit (loss), which
measure at the operating income (loss) level.

in millions Sales
Three Months Ende Nine Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Chicken $ 2,251 $ 2,06¢ $ 6,50: $ 6,06t
Beef 2,98( 3,022 8,551 8,56¢
Pork 92¢ 853 2,58: 2,48t
Prepared Fooc 682 66€ 1,991 2,00¢
Other 9 9 27 32
Total $ 6,84¢ $ 6,61¢ $ 19,66 $ 19,15¢
in millions Operating Income (Los:
Three Months Ende Nine Months Ende
June 28, 200 June 30, 200 June 28, 200 June 30, 200
Chicken $ 49 % 95 $ 70 % 22¢
Beef 3 36 (73) 33
Pork 54 37 192 111
Prepared Fooc 6 26 58 77
Other 26 18 85 61
Total $ 45 $ 212 $ 193 $ 511
Chicken Segment Result
in millions
Three Months Ende Nine Months Ende:
June 28 June 30 June 28 June 30
2008 2007 Change 2008 2007 Change
Sales $ 2,251 $2,06¢ $ 18c $6,50: $ 6,06 $ 43¢
Sales Volume Chanc 1.€% (2.6)%
Avg. Sales Price Chan 6.S% 10.(%
Operating Income (Los: $ (49 $ 95 $ (139 $ (70) $ 22¢ $ (299
Operating Margir (2.00% 4.6% (1.1)% 3.&%
Third quarter and nine months of fiscal 2008
° Includes $6 million charge related to impairmentuofmproved real property in Memphis, Tennes
Third quarter and nine months of fiscal 2007
° Includes $10 million gain on sale of two poultrapts and related support facilitit
Nine months of fiscal 2008
. Includes $13 million charge related to closing @itkesboro, North Carolina, Cooked Products pl.
° Includes $5 million in charges related to softwianpairments
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Third quarter - Fiscal 2008 vs Fiscal 200
) Sales increased due to an increase in averagepsales, as well as an increase in sales volumpsra@ing results
were adversely impacted by increased grain costd4® million, partially offset by net gains of $&8llion from
our commodity trading risk management activitidatesl to grain purchases. Operating results wese reégatively
impacted by approximately $60 million of increasad material, logistics and energy co:
Nine months - Fiscal 2008 vs Fiscal 2007
. Sales increased due to an increase in averagepsales, partially offset by a decrease in saldsmes due to the
sale of two poultry plants in fiscal 2007. Opergtiesults were adversely impacted by increasea gasts of $349
million, partially offset by net gains of $49 mdh from our commodity trading risk management diitis related
to grain purchases. Operating results were alsativedy impacted by increased selling, general ashahinistrative
expenses of $36 million, which was primarily duértereased advertising and promotion expensesegisaw
approximately $145 million of increased raw mateltigistics and energy cos

Beef Segment Results

in millions
Three Months Ende Nine Months Ende:
June 28 June 30 June 28 June 30
2008 2007 Change 2008 2007 Change
Sales $ 2,98( $3,02:2 $ (42 $8,557 $ 8,56¢ $ (12
Sales Volume Chang (3.9% (3.5)%
Avg. Sales Price Chan 2.6% 3.5%
Operating Income (Los! $ 3 $ 36 $ (33 $ 73y $ 33 $ (10¢6)
Operating Margir 0.1% 1.2% (0.9% 0.4%
Nine months of fiscal 2008
. Includes $17 million charge related to restructgr@ur Emporia, Kansas, operatit
° Includes $8 million charge related to impairmenpatkaging equipmer

Third quarter - Fiscal 2008 vs Fiscal 200
° Sales were impacted negatively by decreased salesigs due primarily to lower production capacitytvihe
closure of the Emporia, Kansas, slaughter operagpariially offset by improved average sales pri€serating
results were negatively impacted by a decline & $@lion from our commaodity risk management adtas related
to forward futures contracts for live cattle as pamed to the same period of last year. This amexcitudes the
impact from related physical sale and purchase#aetions, which will impact future period operatiegults.
Operating results were also negatively impactetiibiier operating costs. Operating results weretipe$i
impacted by a decrease in average live pri
Nine months- Fiscal 2008 vs Fiscal 200
. Sales were impacted negatively by decreased salesies due primarily to lower production capacitgtvihe
closure of the Emporia, Kansas, slaughter operagiartially offset by improved average sales pri€serating
results were negatively impacted by higher opegativsts. Operating results were also negativelyaotgd by a
decline of $22 million from our commodity risk mayenent activities related to forward futures coctsdor live
cattle as compared to the same period of last {féss.amount excludes the impact from related platsiale and
purchase transactions, which will impact futureigmbioperating results. Operating results were pajt impacted
by an increase in average sales prices that exdekdéncrease in average live pric
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Pork Segment Result:

in millions
Three Months Ende Nine Months Ende:
June 28 June 30 June 28 June 30

2008 2007 Change 2008 2007 Change
Sales $ 92¢ $ 8532 $ 73 $2,58: $ 2,48t $ 98
Sales Volume Chanc 5.8% 7.4%
Avg. Sales Price Chan 2.7% (3.2%
Operating Incom $ 54 $ 37 $ 17 $ 19¢ $ 111 $ 82
Operating Margir 5.8% 4.3% 7.5% 4.5%

Nine months of fiscal 200¢
. Includes $4 million charge related to impairmenpatkaging equipmer

Third quarter and nine months - Fiscal 2008 vs Fisal 2007
° Operating results were impacted positively by loaeerage live prices and strong export sales, wieittio

increased sales volumes. Operating results weigyahg impacted in the third quarter and nine nfenof fiscal
2008 by improvements of $10 million and $86 millisespectively, from our commodity risk management
activities related to forward futures contractslfee hogs as compared to the same periods of f&¥@7. These
amounts exclude the impact from related physidal aad purchase transactions, which will impaatifetperiod
operating results. This was partially offset byhH@goperating costs, as well as lower average paiess in the
nine months of fiscal 200!

Prepared Foods Segment Results

in millions
Three Months Ende Nine Months Ende:
June 28 June 30 June 28 June 30
2008 2007 Change 2008 2007 Change
Sales $ 688 $ 66€ $ 17 $1,991 $ 2,00¢ $ (19
Sales Volume Chanc 4.1% 0.8%
Avg. Sales Price Chany (1.€% (1.9%
Operating Incom $ 6 $ 26 $ (20 $ 58 $ 77 $ (19
Operating Margir 0.€% 3.¢% 2.2% 3.8%
Third quarter and nine months of fiscal 2008
° Includes $7 million charge related to flood damageur Jefferson, Wisconsin, pla
Nine months of fiscal 200’
° Includes $6 million charge related to an intangémset impairmen

Third quarter and nine months - Fiscal 2008 vs Fiscal 200
. Operating results were negatively impacted by loswarage sales prices and higher raw material ,cokish
include wheat, dairy and cooking ingredient coséstially offset by lower pork cost
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expeemés and international growth are expected to bethmough cash flows provided by operating
activities, anticipated proceeds from the Lakesiale, or short-term borrowings.

Cash Flows from Operating Activities

in millions Nine Months Ende:
June 28, 200 June 30, 200

Net income $ 38 % 23€
Non-cash items in net incom

Depreciation and amortizatic 374 38€

Deferred taxes and other, 1 2 25

Net cash provided by operating activit

before net changes in working cap 414 647

Net changes in working capit (379) (342)
Net cash provided by operating activit $ 35 $ 30E

Net cash provided by operating activities beforeamanges in working capital represents net incadjested for no-cash income and expenses.

Net changes in working capital for the nine morghded:
° June 28, 200& Net cash provided by operating activities deadawimarily due to higher inventory and
accounts receivable balances, as well as charigeame tax balance
° June 30, 2007 Net cash provided by operating activities deadawimarily due to higher inventory and
accounts receivable balances, as well as a dedreagerest payable

Cash Flows from Investing Activities

in millions Nine Months Ende
June 28, 200 June 30, 200
Additions to property, plant and equipment $ (330 $ (164)
Proceeds from sale of property, plant and equipr 23 65
Proceeds from sale of investmi 22 -
Proceeds from (purchases of) marketable securnitets, (14) 2
Proceeds from sale of sh-term investmen - 77C
Other, net (16) 8
Net cash provided by (used for) investing actigi $ (315) $ 681
° Expenditures for property, plant and equipmentudelacquiring new equipment, upgrading our faesitio

maintain competitive standing and positioning usfdure opportunities

° Capital spending for fiscal 2008 is expected t@pproximately $425 millior

° In June 2007, we, along with Syntroleum Corporatemmounced the formation of Dynamic Fuels LLC

(Dynamic), a 50/50 joint venture, which will produrenewable synthetic fuels targeting the renewable
diesel, jet and military fuel markets. The costomstruct the first facility is estimated to be @Ihillion.
In the third quarter of fiscal 2008, the Louisiédiate Bond Commission approved the issuance to
Dynamic of $100 million of Gulf Opportunity Zonext@xempt bonds made available by the Federal
government to the regions affected by Hurricanesikaand Rita in 2005. We anticipate the bonds wil
be issued in late September or early October 2008struction is expected to begin in 2008 and coeti
through late 2009, with production targeted forlyea010.
° In fiscal 2007, we used proceeds from sale of stesnh investment to repay our outstanding $750iomill7.25%
Notes due October 1, 2006. The short-term investmvas purchased in fiscal 2006 with proceeds fresnance
of $1.0 billion of senior notes maturing on Aprjl2016 (2016 Notes
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Cash Flows from Financing Activities

in millions Nine Months Ende:
June 28, 200 June 30, 200

Net borrowings on revolving credit faciliti¢ $ 37¢ $ 78
Payments on debt (92) (1,089
Proceeds from borrowings of de 3 -
Purchases of treasury shares (25) (54)
Dividends (42) (42)
Increase in negative book cash balar 51 80
Stock options exercise 8 60
Other, net 4 )]
Net cash provided by (used for) financing actiw $ 28€ $ (970)

° Net borrowings on revolving credit facilities prinig include borrowings related to the accountsereable

securitization
° In fiscal 2007, we used proceeds from sale of lwetserm investment to repay our outstanding $m#lon

7.25% Notes due October 1, 2006. In addition, weslumsh from operations to reduce the amount autistg
under the Lakeside term loan by $150 million arghsethe outstanding $125 million 7.45% Notes dugeJl,
2007.

° We expect to use cash from operations or proceedsthe disposition of Lakeside to repay our shemnta debt.
We expect to extend the expiration date undereaheivables purchase agreement expiring in Augu33
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Outstanding

Letters of
Facility Credit (no Amount Amount
Expiration Date Amount draw downs’ Borrowed Available
Revolving credit facility September 201 $ 1,000 $ 285 $ - $ 715
Receivables purchase agreemn Aug 2008, Aug 201! 750 - 591 159
Unused borrowing capacity $ 874

The revolving credit facility supports our shortrtefunding needs and letters of credit. Lettersreflit are issued
primarily in support of worke’ compensation insurance programs and derivativeites.

The receivables purchase agreement allows uslto& $750 million of trade receivables, consigtof $375
million expiring in August 2008 and $375 million@xng in August 2010. We plan to extend the agreem
expiring in August 2008. While we expect the neweagnent will continue to provide us $750 million of
committed capacity, new terms defining eligibleaigables could result in less than $750 milliomigeavailable
for borrowing.

The Louisiana State Bond Commission approved theaisce to Dynamic of $100 million of Gulf Opportiyni
Zone tax-exempt bonds made available by the Fedexarnment to the regions affected by Hurricanasida
and Rita in 2005. We anticipate the bonds will¢mied in late September or early October 2008. §t&ed to
issue a guarantee for the full amount of the besdance, which generally requires a letter of tradexchange
for eight million Syntroleum stock warrants valwedb0.01 each. The letter of credit will be issuégn the bonds
are issued, at which time we will receive the Sgtetnm stock warrants. We have concluded Dynamécviariable
interest entity as defined by FASB Interpretatiam M6, “Consolidation of Variable Interest Entities
Interpretation of ARB No. 51.” When we issue thiéedeof credit to support the bond issuance, wegate we
will become the primary beneficiary of Dynamic amil consolidate Dynamic at that tim

We hope to complete the sale of Lakeside by theoéfidcal 2008, with plans to use proceeds aslai@ to pay
down debt. Inclusive of working capital of Lakesidéially retained by us at closing, as well asisideration
received from XL Foods, we expect the followingufiet cash flows: $56 million received at closingpegximately
$130 million within 60 days of closing; $20 million calendar 2009; $49 million in notes receivaples interest,
to be paid over two years by XL Foods; and $30iamilbf XL Foods preferred stock redeemable oveedry. The
discontinuance of Lakesi's operations will not have a material affect on foture operating cash flow

Our current ratio was 1.77 to 1 and 1.74 to 1 aeRB, 2008, and September 29, 2007, respect
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Capitalization

in millions
June 28, 200 September 29, 20(
Debt securitie! $ 2400 $ 2,47¢
Term loan 25 25
Other indebtednes 652 27¢
Total Debt 3,07¢ 2,77¢
Total Equity 477 4,731
Debt to Capitalization Ratio 39.20% 37.0%

Credit Ratings
S&P currently rates the 2016 Notes “BBB-" and Moadyurrently rates this debt “Bal.” The pretax irop# earnings of a downgrade would be
approximately $2.4 million annually, per ratingsdéreduction per agency, related to increasedestexpense on the 2016 Notes.

S&P's corporate credit rating for the Company isently “BBB-,” with a negative rating outlook. Mdg’s corporate family rating for the Company is
currently “Bal,”with a negative rating outlook. The pretax impacearnings of a downgrade would be approximatel$ #dillion annually, per one not
reduction per agency, excluding any increasedéasterxpense related to the 2016 Notes.

Debt Covenants
Our debt covenants contain various covenants, the mstrictive of which contain a maximum allowederage ratio and a minimum required interest
coverage ratio. We were in compliance with all cogts at June 28, 2008.

CONTRACTUAL OBLIGATIONS

Contractual obligations at June 28, 2008, havenadtrially changed from the amounts disclosed infmnual Report on Form 10-K for the year ended
September 29, 2007. However, we adopted Finandebénting Standards Board (FASB) Interpretation 48).“Accounting for Uncertainty in Income
Taxes,"an interpretation of FASB Statement No. 109 (FIN &@8the beginning of fiscal 2008. As a resultha aidoption of FIN 48, we have unrecogni
tax benefits of $212 million at June 28, 2008. Nete 1, “Accounting Policies” in the Notes to Colidated Condensed Financial Statements for
additional information related to the adoption ¢iflF28.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In June 2006, the FASB issued FIN 48. FIN 48 pibssra recognition threshold and measurement attrifor the financial statement recognition and
measurement of a tax position taken or expectée taken in a tax return. FIN 48 also provides gn@ on derecognition, classification, interest and
penalties, accounting in interim periods, disclesand transition. We adopted FIN 48 at the begmoirfiscal 2008. See Note 1, “Accounting Polici@s”
the Notes to Consolidated Condensed Financial i@tates for additional information related to the piitan of FIN 48.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued Statement afn€ial Accounting Standards No. 157, “Fair Valuedgieements” (SFAS No. 157). SFAS No. 157
provides guidance for using fair value to measseets and liabilities. This standard also respomdsvestors’ requests for expanded informationubo
the extent to which companies measure assetsaitities at fair value, the information used toasere fair value and the effect of fair value
measurements on earnings. SFAS No. 157 appliesevkenther standards require (or permit) asseltalulities to be measured at fair value. In Felbyua
2007, the FASB issued Statement of Financial ActingrStandards No. 159, “The Fair Value OptionFarancial Assets and Financial Liabilities,
including an amendment of FASB Statement No. 185AS No. 159). This statement provides companiés & option to report selected financial
assets and financial liabilities at fair value. §-No. 157 and SFAS No. 159 are effective for finalngtatements issued for fiscal years beginningr af
November 15, 2007, and interim periods within thfiseal years; therefore, we expect to adopt SFAS1$7 and SFAS No. 159 at the beginning of fi
2009 for financial assets and financial liabilitiés accordance with
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FASB Staff Position 157-2, we will begin measurthg fair value of nonfinancial assets and nonfimgr@bilities at the beginning of fiscal 2010. Viee
in process of evaluating the potential impactsfeAS No. 157 and SFAS No. 159.

In December 2007, the FASB issued Statement ofn€inbAccounting Standards No. 160, “Noncontrollingerests in Consolidated Financial
Statements” (SFAS No. 160). SFAS No. 160 amend®#aiing Research Bulletin No. 51, “Consolidatedaricial Statements” to establish accounting
and reporting standards for noncontrolling intenest subsidiary and for the deconsolidation ofilasidiary. This statement clarifies that a nonaalhitrg
interest in a subsidiary is an ownership inteneshe consolidated entity and should be reportezhagty in the consolidated financial statemerather
than in the liability or mezzanine section betwéehilities and equity. SFAS No. 160 also requicessolidated net income be reported at amounts that
include the amounts attributable to both the paaedtthe noncontrolling interest. The impact of SMd0. 160 will not have a material impact on our
current Consolidated Condensed Financial Statem8R#&S No. 160 is effective for fiscal years, antéiim periods within those fiscal years, beginning
on or after December 15, 2008; therefore, we exjgeatiopt SFAS No. 160 at the beginning of fiscl@

In December 2007, the FASB issued Statement ofn€inbAccounting Standards No. 141R, “Business Caoatibns” SFAS No. 141R). SFAS No. 14:
establishes principles and requirements for howcauirer in a business combination: 1) recognipesmaeasures in its financial statements identiiabl
assets acquired, liabilities assumed, and any maraibing interest in the acquiree; 2) recognized emeasures goodwill acquired in a business
combination or a gain from a bargain purchase;3riktermines what information to disclose to eealslers of the financial statements to evaluate the
nature and financial effects of business combimat8AS No. 141R is effective for business comliimest for which the acquisition date is on or after
beginning of the first annual reporting period memng on or after December 15, 2008; thereforeexmect to adopt SFAS No. 141R for any business
combinations entered into beginning in fiscal 2010.

In March 2008, the FASB issued Statement of Fir@stcounting Standards No. 161, “Disclosures aligerivative Instruments and Hedging Activities
- an amendment of FASB Statement No. 133" (SFASI¥4). SFAS No. 161 establishes enhanced disclasgrérements about: 1) how and why an
entity uses derivative instruments; 2) how derixainstruments and related hedged items are aceddot under Statement 133 and its related
interpretations; and 3) how derivative instrumeartd related hedged items affect an entity’s finanmdsition, financial performance and cash flows.
SFAS No. 161 is effective for financial statemersied for fiscal years and interim periods begigrafter November 15, 2008; therefore, we expect to
adopt SFAS No. 161 in the second quarter of fi2080.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corgimdiabilities; marketing and advertising costszraied self insurance; impairment of long-livededss
impairment of goodwill and other intangible assats] income taxes to be critical policies. Thede@s are summarized in Management'’s Discussion
and Analysis of Financial Condition and Result©pfkrations in our Annual Report on Form 10-K far yflear ended September 29, 2007.

While we believe we have made reasonable estinaatsissumptions to calculate the fair value oféperting units and fair value of other intangible
assets, it is possible a material change couldrotfoour actual results are not consistent with estimates and assumptions used to calculatathediue
of the reporting units, we may be required to penfthe second step of our goodwill impairment asialywhich could result in a material impairment.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF “SAFE HARBOR”
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REF ORM ACT OF 1995

Certain information in this report constitutes fang-looking statements. Such forwdodking statements include, but are not limitedctarrent views an
estimates of future economic circumstances, ingusinditions in domestic and international markets, performance and financial results, including,
without limitation, debt-levels, return on investeabital, value-added product growth, capital exiitemes, tax rates, access to foreign markets and
dividend policy. These forwarlboking statements are subject to a number of fadad uncertainties that could cause our actsalteeand experiences
differ materially from anticipated results and esfagions expressed in such forward-looking stateémeéfe wish to caution readers not to place undue
reliance on any forward-looking statements, whigbak only as of the date made. We undertake ngaiiin to publicly update any forward-looking
statements, whether as a result of new informafignre events or otherwise.
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Among the factors that may cause actual resulteapdriences to differ from anticipated results ergectations expressed in such forward-looking
statements are the following: (i) fluctuations e tcost and availability of inputs and raw matetialich as live cattle, live swine, feed grainsl(iding
corn and soybean meal) and energy; (ii) market itond for finished products, including competititmm other global and domestic food processors,
supply and pricing of competing products and aléwe proteins and demand for alternative protg(iiis successful rationalization of existing fatigs
and operating efficiencies of the facilities; (ngks associated with our commodity trading risknagement activities; (v) access to foreign markets
together with foreign economic conditions, incluglicurrency fluctuations, import/export restricticared foreign politics; (vi) outbreak of a livestock
disease (such as avian influenza (Al) or bovinengfform encephalopathy (BSE)), which could havesHiect on livestock we own, the availability of
livestock we purchase, consumer perception of iteptetein products or our ability to access certtomestic and foreign markets; (vii) changes in
availability and relative costs of labor and cootrgrowers and our ability to maintain good relasibips with employees, labor unions, contract grewe
and independent producers providing us livestogk) (ssues related to food safety, including cosgsulting from product recalls, regulatory coraptie
and any related claims or litigation; (ix) changesonsumer preference and diets and our abilitdeatify and react to consumer trends; (x) sigaifit
marketing plan changes by large customers or Ibea@®or more large customers; (xi) adverse resudta litigation; (xii) risks associated with leage,
including cost increases due to rising interestgar changes in debt ratings or outlook; (xiiingdiance with and changes to regulations and |d&eth(
domestic and foreign), including changes in acdogrétandards, tax laws, environmental laws andipatonal, health and safety laws; (xiv) our apilit
to make effective acquisitions or joint ventured anccessfully integrate newly acquired businesgesexisting operations; (xv) effectiveness of
advertising and marketing programs; (xvi) the effefc or changes in, general economic conditions!; (xvii) those factors listed under Item 1A. “Risk
Factors” included in our September 29, 2007, Aniegport filed on Form 10-K.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

Market risk relating to our operations results m@iity from changes in commodity prices, interesésaand foreign exchange rates, as well as crigHit r
concentrations. To address certain of these ns&snter into various derivative transactions adeed below. If a derivative instrument is acdednfor
as a hedge, as defined by Statement of Financedéting Standards No. 133, “Accounting for Derivatnstruments and Hedging Activities” (SFAS
No. 133), as amended, depending on the natureedfdtige, changes in the fair value of the instruraigher will be offset against the change in faitue
of the hedged assets, liabilities or firm committsehrough earnings, or be recognized in other cehmnmsive income (loss) until the hedged item is
recognized in earnings. The ineffective portioranfinstrument’s change in fair value, as define@BAS No. 133, is recognized immediately.
Additionally, we hold certain positions, primarily grain and livestock futures that either do natetthe criteria for hedge accounting or are not
designated as hedges. These positions are markearket, and the unrealized gains and losses poetegl in earnings at each reporting date. The g
in market value of derivatives used in our risk agement activities surrounding inventories on hamanticipated purchases of inventories are recbrde
in cost of sales. The changes in market value d¥afives used in our risk management activitiesainding forward sales contracts are recordedlies:

The sensitivity analyses presented below are thasuores of potential losses of fair value resulfiogn hypothetical changes in market prices reladed
commodities. Sensitivity analyses do not consillerdctions we may take to mitigate our exposuhémges, nor do they consider the effects such
hypothetical adverse changes may have on over@cgaic activity. Actual changes in market pricesyrddfer from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grairestbick and natural gas in the course of normalatipas. As part of our
commodity risk management activities, we use déxiedinancial instruments, primarily futures angtions, to reduce the effect of changing pricesas
a mechanism to procure the underlying commodityweleer, as the commodities underlying our derivafinancial instruments can experience signifi
price fluctuations, any requirement to mark-to-nedutke positions that have not been designated ootqualify as hedges under SFAS No. 133 could
result in volatility in our results of operatior@ontract terms of a hedge instrument closely mitmose of the hedged item providing a high degfeéesk
reduction and correlation. Contracts designatedhagialy effective at meeting this risk reductiordagorrelation criteria are recorded using hedge
accounting. The following table presents a sensitanalysis resulting from a hypothetical chan§d@% in market prices as of June 28, 2008, and
September 29, 2007, on the fair value of open jposit The fair value of such positions is a sumamatf the fair values calculated for each commohbijt
valuing each net position at quoted
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futures prices. The market risk exposure analysikides hedge and non-hedge positions. The follpwansitivity analysis reflects the impact on eagsi
for changes in the fair value of open positions.

Effect of 10% change in fair valt in millions
June 28, 200 September 29, 20(
Livestock:
Cattle $ 57 $ 33
Hogs 29 64
Grain 29 9
Natural Gas - 2

Interest Rate Risk: At June 28, 2008, we had fixed-rate debt of $2lébhiwith a weighted average interest rate of 7.5% have exposure to changes in
interest rates on this fixed-rate debt. Market famkfixed-rate debt is estimated as the potelmialease in fair value, resulting from a hypothaitit0%
decrease in interest rates. A hypothetical 10%edeser in interest rates would have increased thedhie of our fixed-rate debt by approximately $38
million at June 28, 2008, and $58 million at Sedten?9, 2007. The fair value of our debt was edeihdased on quoted market prices and/or published
interest rates.

At June 28, 2008, we had variable rate debt of $6Bdbn with a weighted average interest rate @8. A hypothetical 10% increase in interest rates
effective at June 28, 2008, and September 29, 200dld have a minimal effect on interest expense.

Foreign Currency Risk: We have non-cash foreign exchange gain/loss expdsam fluctuations in foreign currency exchangesas a result of certain
receivable and payable balances. The primary ceyrerchanges we have exposure to are the Canaalian, ¢the Mexican peso, the European euro, the
British pound sterling and the Brazilian real. Waipdically enter into foreign exchange forward aats to hedge some portion of our foreign curyenc
exposure. A hypothetical 10% change in foreign exde rates effective at June 28, 2008, and Septe28b2007, would have a minimal effect on pretax
income.

Concentration of Credit Risk: Refer to our market risk disclosures set forthhie 2007 Annual Report filed on Form 10-K, for aailetd discussion of
quantitative and qualitative disclosures about eotration of credit risks, as these risk disclosurave not changed significantly from the 2007 Aainu
Report.

Item 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 effectiveness oé ithesign and operation of our disclosure contratsrocedures (as defined in Rule 13a-15(e) urder t
Securities Exchange Act of 1934, as amended (tBé A@t)). Based on that evaluation, managemeniydieg the CEO and CFO, has concluded that, as
of June 28, 2008, our disclosure controls and mhoes were effective to ensure that informatioruinegl to be disclosed in reports we file or subumide!
the 1934 Act has been recorded, processed, sunedaim reported in accordance with the rules amdsmf the Securities and Exchange Commission.

In the quarter ended June 28, 2008, there havermeehanges in our internal control over finanoggdorting that have materially affected, or are
reasonably likely to materially affect, our intereantrol over financial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings
Refer to the discussion of certain legal proceeslpending against us under Part I, Item 1, Noté&otosolidated Condensed Financial Statements, Note
10: Contingencies, which discussion is incorpordttekin by reference. Listed below are certaintafthl legal proceedings involving the Company and

its subsidiaries.
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On October 23, 2001, a putative class action lavesyiied R. Lynn Thompson, et al. vs. Tyson Fodds, was filed in the District Court for Mayes
County, Oklahoma by three property owners on betfaddl owners of lakefront property on Grand Laethe Cherokee. Simmons Foods, Inc. and
Peterson Farms, Inc. also are defendants. Thetiffamlege the defendants’ operations diministieglwater quality in the lake thereby interferinighw

the plaintiffs’ use and enjoyment of their propesti The plaintiffs sought injunctive relief andwarspecified amount of compensatory damages, penitiv
damages, attorneys’ fees and costs. While theiEti€ourt certified a class, on October 4, 2008, @ourt of Civil Appeals of the State of Oklahoma
reversed, holding the plaintiffelaims were not suitable for disposition as a ctag®n. This decision was upheld by the Oklahompr&me Court and tl
case was remanded to the District Court with ircstons that the matter proceed only on behalf eftttree named plaintiffs. Plaintiffs seek injunetiv
relief, restitution and compensatory and punitiaendges in an unspecified amount in excess of $00\W0@ and the other defendants have denied liabilit
and asserted various defenses. Defendants havestedia trial date, but the court has not yet sdhddhe matter for trial.

In May 2004, representatives of our subsidiary,0ofygresh Meats, Inc. (TFM), met with the U.S. Eamimental Protection Agency (USEPA) staff to
discuss alleged wastewater and late report filiogations under the Clean Water Act relating to 2002 Second and Final Consent Decree that governed
compliance requirements for TFM’s Dakota City, Nedka, facility. During that meeting, USEPA advigdeM that the USEPA may assess stipulated
penalties up to a maximum of approximately $338fa@@hose alleged violations. TFM vigorously diggsithese allegations. The U.S. Department of
Justice (DOJ), on behalf of USEPA, recently reqeeb¢ihat TFM enter into a tolling agreement, whicswexecuted in July 2008, and enter into
negotiations with DOJ and USEPA regarding a poasgttlement of this matter.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company raigtto our alleged contributions of waste oil te th
Double Eagle Refinery Superfund Site in Oklahomig,@klahoma. On August 22, 2006, the United Statesthe State of Oklahoma filed a lawsuit
styled United States of America, et al. v. UniortiRa Railroad Co. against Union Pacific in the &l.District Court for the Western District of Oktaha
seeking more than $22 million to remediate the De@agle site. We joined a “potentially responsiéeties” group on October 31, 2006, which is in
settlement discussions with the United States hadtate of Oklahoma. We have paid $625,586 intmastowards the settlement of the matter. On June
20, 2008 the DOJ filed a complaint against numesdieged responsible parties, including us. A pegebConsent Decree addressing all of our alleged
liability for the site was lodged on June 24, 20A&orrected proposed Consent Decree was lodgediiom 27, 2008. The proposed Consent Decree is
subject to public notice and comment and may bgsuto challenge. If the proposed Consent De@eamiered, the escrowed amount will be paid to the
plaintiffs.

On June 19, 2005, the Attorney General and theeSagrof the Environment of the State of Oklahortedfa complaint in the U.S. District Court for the
Northern District of Oklahoma against us, thre@wf subsidiaries and six other poultry integrat®tss complaint was subsequently amended
amended, the complaint asserts a number of stdtéederal causes of action including, but not ledito, counts under Comprehensive Environmental
Response, Compensation, and Liability Act (“CERC)LAResource Conservation and Recovery Act (“RCRAMY state-law public nuisance theories.
The amended complaint asserts that defendantseattadrccontract growers who are not named in tmeptaint polluted the surface waters, groundwater
and associated drinking water supplies of thedlrRiver Watershed ("IRW") through the land apgiion of poultry litter. Oklahoma asserts that this
alleged pollution has also caused extensive iMoithe environment (including soils and sedimeafshe IRW and that the defendants have been upjust
enriched. Oklahoma's claims cover the entire IR\Mchvencompasses more than one million acres dfdadl the natural resources (including lakes and
waterways) contained therein. Oklahoma seeks wadging relief, including injunctive relief, compexgry and punitive damages, attorneys fees and
disgorgement. We and the other defendants havedidiability, asserted various defenses, and fileldird-party complaint that asserts claims against
other persons and entities whose activities may feantributed to the pollution alleged in the ameghdomplaint. The district court has stayed
proceedings on the third party complaint pendirsphation of Oklahoma's claims against the defersladh November 14, 2007, Oklahoma filed a mc
under RCRA requesting a preliminary injunction &thhe land application of poultry litter in thRW. Oklahoma's motion for a preliminary injunction
asserted that bacteria from poultry litter are gayan imminent and substantial endangerment toamumealth and the environment throughout the IRW.
A multi-week evidentiary hearing on the preliminary injuoctwas completed on March 6, 2008. The court lehsoyissue a ruling on Oklahoma's req
for a preliminary injunction. Discovery in Oklahoma&ase against defendants is ongoing. Trial iseotly scheduled for September 2009.
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In August 2004, we received a subpoena requesimgroduction of documents from a federal grang gitting in the Western District of Arkansas. The
subpoena focused on events surrounding a workplecident on October 10, 2003, that resulted irddath of one of our employees at the River Valley
Animal Foods rendering plant in Texarkana, Arkan3&st workplace fatality had previously been thbject of an investigation by the Occupational
Health and Safety Administration (OSHA) of the Depeent of Labor. On April 9, 2004, OSHA issued tdas to us and our subsidiary Tyson Poultry,
Inc., d/b/a River Valley Animal Foods, alleging lations of health and safety standards arising fileendeath of the employee due to hydrogen sulfide
inhalation. The citations consist of five willful2 serious and two recordkeeping violations. OSlkdéks abatement of the alleged violations and pexgpos
penalties of $436,000. The OSHA proceeding wasestagending the completion of the grand jury ilvgggion. On July 14, 2008, we received a letter
from the United States Attorney's office in the \tées District of Arkansas, in which the DOJ and Bf@L claimed that we willfully violated OSHA
regulations resulting in the death of an emplowee, that certain of our employees or agents, aatitige course of their employment, had made false
statements to OSHA compliance officers. The letteo expressed concern that our agents may hakibeddt documents in the course of the OSHA
investigation, thereby subjecting us to liability bbstruction of justice.

We currently have pending eleven separate wagdamdactions involving TFM’s plants located in Legton, Nebraska (Lopez, et al. v. Tyson Foods,
Inc., District of Nebraska, June 30, 2006), Gar@éy and Emporia, Kansas (Garcia, et al. v. Tysonds, Inc., Tyson Fresh Meats, Inc., District of
Kansas, May 15, 2006), Storm Lake, lowa (Sharg).et. Tyson Foods, Inc., (N.D. lowa, February 802), Columbus Junction, lowa (Robinson, et al. v.
Tyson Foods, Inc., d/b/a Tyson Fresh Meats, In®, Bwa, September 12, 2007) , Joslin, lllinoisuiivy, et al. v. Tyson Foods, Inc., C.D. lllinois,
January 2, 2008), Dakota City, Nebraska (Gomeal. @t Tyson Foods, Inc., District of Nebraska, sy 16, 2008), Madison, Nebraska (Acosta, et al. v
Tyson Foods, Inc. d.b.a Tyson Fresh Meats, Instridt of Nebraska, February 29, 2008), Perry aradéNoo, lowa (Edwards, et al. v. Tyson Foods, Inc.
d.b.a Tyson Fresh Meats, Inc., S.D. lowa, March2B@8); Council Bluffs, lowa (Salazar, et al. v.sby Foods, Inc. d.b.a. Tyson Fresh Meats, Inc., S.D
lowa, April 29, 2008; and Logansport, Indiana (€aret al. v. Tyson Foods, Inc. and Tyson Fresht§)eac., N.D. Indiana, April 29, 2008); and
Goodlettsville, Tennessee (Cunningham v. TysonhFksats, Inc., M.D. Tennessee, May 22, 2008). Withexception of Cunningham, the actions al
TFM failed to pay employees for all hours worketluding overtime compensation for the time it k@ change into protective work uniforms, safety
equipment and other sanitary and protective clgtlworn by employees, and for walking to and from thanging area, work areas and break areas in
violation of the Fair Labor Standards Act and agalss state laws. The plaintiffs seek back waggaidated damages, pre- and post-judgment interest,
attorneys’ fees and costs. Cunningham alleges Tdld to pay quality assurance technicians overtiotepensation for all hours worked in excess of
forty hours in each work week. TFM filed a motiar partial summary judgment in Garcia, based upoimjnction entered in Reich v. IBP, which
outlined the types of activities at issue here #iiatcompensable. The District Court of Kansasedettie motion, and TFM appealed to the Tenth Gircui
Court of Appeals, arguing that the District Courtiiing had the effect of improperly modifying thgunction. On July 23, 2008, Tyson filed a motion
transfer the eleven actions to the District of Kanfor consolidated pretrial proceedings. A sty lvéi sought of each action above until the judipenel

on multidistrict litigation enters an order on tmetion for transfer.

On April 2, 2002, four former employees of our Siywille, Tennessee, chicken processing plant @gulitative class action complaint styled Trollinger
al. v. Tyson Foods, Inc. in the U.S. District Cofiart the Eastern District of Tennessee againstlagiag that we, in conjunction with employment
agencies and recruiters, engaged in a schemeetdlbgal immigrant workers in 15 of its processpignts to depress wages paid to hourly wage
employees at those plants in violation of the fatlRiacketeer Influenced and Corrupt Practices R6EQ). On July 16, 2002, the District Court disreid
the case. Following appeal, on June 3, 2004 thin Elircuit Court of Appeals reversed the Districiu®t’'s dismissal decision and remanded the case for
further proceedings. Discovery has been on-goingesEeptember 2004. In June 2005, the plaintitg fh second amended complaint which included
different plaintiffs, narrowed the list of plantsissue to eight and added an allegation that wemiced with certain Hispanic civil rights groujshtire
illegal immigrant workers. In addition, the secarended complaint added as defendants John Tyszhrart Bond, Greg Lee, Archibald Schaffer I,
Kenneth Kimbro, Karen Percival, Tim McCoy and AhraaVilt, all of whom are current or former officevsmanagers of the Company. On August 5,
2005, plaintiffs sought certification of a putatiglass of all hourly wage employees at the eighth@any plants since 1998 who were legally authortped
be employed in the United States. On October 106 2the District Court granted plaintiffs’ motioarfclass certification. On October 24, 2006,
defendants filed with the Sixth Circuit Court of pgmls a petition for interlocutory review of thesBict Court’s class certification decision. On Redry
13, 2008, the District Court granted the Compaiayid the individual defendants’ motions for summadgment, dismissing the plaintiffs’ claims with
prejudice. The plaintiffs filed a motion for
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reconsideration on February 28, 2008, that wasedielny the District Court on April 22, 2008. Theiptiffs have filed with the Sixth Circuit Court of
Appeals a petition for review of the District Cdargjranting of our summary judgment motion.

In November 2006, the Audit Committee of our Boafdirectors engaged outside counsel to condueveew of certain payments that had been mac
one of our subsidiaries in Mexico, including paynseio individuals employed by Mexican governmebiadies. The payments were discontinued in
November 2006. Although the review process is omgoive believe the amount of these payments is iemad and we do not expect any material im
to our financial statements. We have contacte@#dwurities and Exchange Commission and the U.Saffrapnt of Justice to inform them of our review
and preliminary findings and are cooperating fuligh these governmental authorities.

We currently have pending thirteen (13) separatsiéts alleging that Tyson falsely advertised chitlproducts as “raised without antibiotiés’violation
of various state consumer protection statutes @lutsTyson, .08CV01643 (D. Md.); Cohen v. Tysdr)8CV0366 (E.D. Ark.); Wright v. Tyson,
08CV3022 (D. N.J.); Wilson v. Tyson, 4:08CV0587EArk.); Gupton v. Tyson, 4:08CV0588 (E.D. ArkKranish v. Tyson, 08CV01619 (D. Md.);
Latimer v. Tyson, 4:08CV004051 (W.D. Ark.); Zukovkgsv. Tyson, 4:08CV0584 (E,D, Ark.); Bickerd v. Tors, 08CV1796 (D. Md.); Court v. Tyson,
08CV03592 (W.D. Wash.); Epstein v. Tyson, 08CV283MD. Cal.); Johnson v. Tyson, 08CV291 (D. Idahdjze v. Tyson, 08CV4051 (W.D. Ark.))
Plaintiffs in each of these cases seek to puraimslon behalf of themselves and proposed clagsgber similarly situated consumers. Plaintiffseimch
of these cases seek compensatory and punitive aéniragn unspecified amount in excess of $5,000 PRintiffs in two of these cases, Curstail v. diy
and Cohen v. Tyson, have petitioned the JudiciakPan Multidistrict Litigation to transfer all dhese actions to a single court for consolidated or
coordinated pretrial proceedings pursuant to 28@1.$407. The Judicial Panel has not yet rulecherMDL petitions.

Other Matters: We have approximately 104,000 employees and, atiargy have various employment practices mattetstanding. In the aggregate,
these matters are significant, and we devote $agmif resources to managing employment issues.tidddily, we are subject to other lawsuits,
investigations and claims (some of which involvestantial amounts) arising out of the conduct aflmusiness. While the ultimate results of thesetens
cannot be determined, they are not expected to hawaterial adverse effect on our consolidatedtestioperations or financial position.

Item 1A. Risk Factors

The risk factors listed in Part I, “Item 1A. Riskétors” in the Annual Report on Form 10-K for treay ended September 29, 2007, should be considered
carefully with the information provided elsewhenethis report, which could materially adverselyeaffour business, financial condition or results of
operations. These risks are not the only risksage fAdditional risks and uncertainties not cugekimown or we currently deem to be immaterial also
may materially adversely affect our business, faiacondition or results of operations.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

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

Total Total Number of Shares Maximum Number of
Number Average Purchased as Part o Shares that May Yet
of Shares Price Paid Publicly Announced Be Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs (1)
Mar. 30, to
Apr. 26, 200¢ 208,046 $17.21 - 22,474,43¢
Apr. 27 to
May 31, 200¢ 195,334 18.18 - 22,474,43¢
Jun. 1 tc
Jun. 28, 200i 63,399 17.69 - 22,474,439
Total (2) 466,77¢ $17.68 - 22,474,43¢
Q) On February 7, 2003, we announced our board ottire approved a plan to repurchase up to 25 milltares of Class A common stock from

time to time in open market or privately negotiatiethsactions. The plan has no fixed or sched@edibation date

2) We purchased 466,779 shares during the perioduvina not made pursuant to our previously annoustazk repurchase plan, but were
purchased to fund certain company obligations underequity compensation plans. These transactmhsded 443,409 shares purchased in
open market transactions and 23,370 shares withbealdver required tax withholdings on the vestifigestricted stock

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Security Holders
None

Item 5. Other Information
None
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Item 6. Exhibits

The following exhibits are filed with this report.

Exhibit No.
10.1

12.1
31.1

31.2

32.1

32.2

Exhibit Descriptior

Executive Employment Agreement between the CompawdyDavid Van Bebber, dated May 21,
2008.

Calculation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted
pursuant to Section 302 of the Sarb~Oxley Act of 2002

Certification of Chief Financial Officer pursuant 8EC Rule 13a-14(a)/15d-14(a), as adopted
pursuant to Section 302 of the Sarb~Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 2002
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SIGNATURES

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

TYSON FOODS, INC.

Date: August 1, 200 /sl Dennis Leatherby
Dennis Leatherb
Executive Vice Presidel
and Chief Financial Office

Date: August 1, 200 /sl Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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EXHIBIT 10.1

EXECUTIVE EMPLOYMENT AGREEMENT
(PROMOTIONAL)
This Promotional Executive Employment Agreement (thgreement”), effective the 23 day of May, 2008 (the “Effective Date”hy anc
between Tyson Foods, Inc., a Delaware corporatf@ortipany”), and any of its subsidiaries and affiliates (heri@racollectively referred to
“Employer”), and David Van Bebbéhereinafter referred to as “Officer”).

WITNESSETH:

WHEREAS, Employer is engaged in a very competiiuginess, where the development and retentiontehsive trade secrets and proprie
information is critical to future business successl

WHEREAS, Officer, by virtue of Offices employment with Employer, is involved in the depenent of, and has access to, this critical biss
information, and, if such information were to gatioi the hands of competitors of Employer, Officeuld do substantial business harm to Employer; and

WHEREAS, Employer has advised Officer that agredrethe terms of this Agreement, and specificétily non-compete and naolicitatior
sections, is an integral part of this Agreement] @fficer acknowledges the importance of the nompete and noselicitation sections, and havi
reviewed the Agreement as a whole, is willing tonaait to the restrictions as set forth herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions doedaherein, hereby mutually ag
as follows:

1. _Duties Officer shall perform the duties of EVP & Gene@dunselor shall serve in such other capacity and with soitier duties fc
Employer as Employer shall from time to time préser Officer shall perform all such duties withigénce and thoroughness. Officer shall be subg
and comply with all rules, policies, procedureqewision and direction of Employer in all matteetated to the performance of Officer’s duties.

2. Term of EmploymentThe term of employment hereunder shall be foerop of five (5)years, commencing on the Effective Date
terminating on the fiftranniversary of the Effective Date, unless termidaigor thereto in accordance with the provisiohshis Agreement (the perir
from the Effective Date to the earlier of the fithniversary of the




Effective Date or any earlier termination of emptont is referred to herein as the “Period of Empiegt”). Notwithstanding the expiration of the Pel
of Employment, regardless of the reason, and intiaddto other obligations that survive the PerimdEmployment, the obligations of Officer un
Sections 8 (b), (c), (d), (e), (f), (g), (h), amdshall continue in effect after the Period of Haymnent for the time periods specified in thesdises.

3. CompensationFor the services to be performed hereunder, &fball be compensated by Employer during theoBarf Employmer
at the rate of not less than Four hundred thousatidrs and 00/100 ($400,000.083r year payable in accordance with Employeayroll practices, al
in addition may receive awards under Emplogemnual bonus plan then in effect, subject todikeretion of the senior management of Employech
compensation will be subject to review from timetitoe when salaries of other officers and managérEmployer are reviewed for consideratior
increases thereof.

4, Participation in Benefit Program®fficer shall be entitled to participate in angnefit programs generally applicable to officer
Employer adopted by Employer from time to time.
5. Limitation on Outside Activities Officer shall devote full employment energiestenest, abilities and time to the performanc

Officer’s obligations hereunder and shall not, withoutwhitten consent of the Chief Executive Officer betGeneral Counsel of the Employer, rend
others any service of any kind or engage in aniyiactvhich conflicts or interferes with the perfoance of Officer's duties hereunder.

6. Ownership of Offices Inventions All ideas, inventions, and other developmenmtsnprovements conceived by Officer, alone or
others, during Offices Period of Employment, whether or not during wogkhours, (i) that are within the scope of the beiss operations of Employ
(i) that were developed at the direction of thewyer or (iii) that relate to any of the work orofects of the Employer, are the exclusive propef
Employer. Officer agrees to assist Employer, at Byg’s expense, to obtain patents on any such pateritidads, inventions, and other developme
and agrees to execute all documents necessaryam aoich patents in the name of the Employer.

7. Termination.

(a) Voluntary Termination .Officer may terminate Officer's employment, incing Officer’s retirement, where appropriate pursua
this Agreement at any time by not




less than ninety (90) days prior written noticeEtoployer. Upon receipt of such notice, Employerlishave the right, at its sole discretion, to aecate
Officer’s date of termination at any time during said reoperiod. Officer shall not be entitled to any cemgation from Employer for any period bey
Officer's actual date of termination, and OfficeIStock Options, Performance Stock and DeferredkSéaward (each as hereinafter defined) sha
treated as provided in the award agreements pursoavhich such rights were granted. Officer st be entitled to a bonus for the fiscal yearhe
Employer in which such termination occurs.

(b) Employer Involuntary Termination . Employer shall be entitled, at its election anithvor without cause, to terminate Officer’
employment pursuant to this Agreement upon writtetice to Officer. Upon a termination by Employ&mployer shall continue to pay Officer
Officer’s current salary paid in the manner provided intiBec3 above for a period of eighteen months atfter date of termination. In either e
Employer shall treat Offices’ Stock Options, Performance Stock and DeferredkSavard as provided in the award agreements puatsigawhich suc
equity rights were granted. Officer shall not bé&ted to any bonus for the fiscal year of the Eayar in which such termination by Employer occurs.

The Officer’s eligibility to receive benefits undthis Section 7(b) shall be conditioned upon (B tfficer's execution of a Gene
Release and Separation Agreement, and (ii) the I@eRelease and Separation Agreement becomingtiefeafter the lapse of any permitted or requ
revocation period without the associated revocatigints being exercised by Officer.

(c) Incapacity .If Officer is unable to perform Offices’ duties pursuant to this Agreement by reason sdhbility, Employer ma
terminate Officer's employment pursuant to this égment by thirty (30) days written notice to Officé Officer is unable to perform Offices’dutie:
pursuant to this Agreement by reason of death, Algieement shall immediately terminate. OffiseeBtock Options, Performance Stock and Defi
Stock Award in the event of a termination undes gection shall be treated as provided in the aagrdements pursuant to which such equity rightg
granted. In the event of Officer’s death or disailOfficer, or Officer’s estate as applicableaBilteceive a prorated bonus for the portion ofetiworked




during the fiscal year of the Employer in whichntémation under this Section 7 (c) occurs, basednuih@ bonus received by Officer during
immediately prior fiscal year.

(d) Temporary Suspension of Payments Notwithstanding the foregoing, if the Officeras‘specified employeeivithin the meanin
of Section 409A of the Internal Revenue Code (dredregulations thereunder), to the extent thavrall portion of any payments due under Section
this Agreement (including, without limitation thayment of salary, Stock Options, Performance StoukDeferred Stock Awards) exceeds the amot
any, that can be paid as separation pay that doesomstitute a deferral of compensation underiGe&09A of the Internal Revenue Code (anc
regulations thereunder), or that otherwise candd without resulting in a failure under SectiorBAQa)(1) of the Internal Revenue Code, paymentl
be delayed until the later of six (6) months aftex termination of employment or the date the paymeuld otherwise be made under Section 7.
payments that are so delayed shall be paid inume sum upon the date the delayed payments aertade.

8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NonCompete Clause.
(@ Officer shall receive, in addition to a#igular compensation for services as describe8eation 3 of this Agreement,
additional consideration for signing this Agreemant for agreeing to abide and be bound by thestepmovisions and restrictions of this SectionHg
following:

0] An award of 38,627.99Xhares of Tyson Foods, Inc. Class A Common StoClrfimon Stock”)subject to the tern
and conditions of a restricted stock grant agre¢mamently in use by the Employer for awards tficefrs generally.

(i) During Officer's Period of Employment agrant dates to be specified by Employer consistétit Employers pas
practices for grants of options to Employees gdlyera grant of 40,00@ptions on each such grant date to purchase sbhf@smmon Stock, subject
the terms and conditions of the Tyson Foods, 10002Stock Incentive Plan (“Stock Plangnd the option grant agreement currently in ustherdate ¢
grant by the Employer for officers generally.

(iii)  On the first business day of each of @empanys fiscal years during the term of this Agreemerifjc®r shall receiv
a performance award payable in shares of Commark $teferred to herein as “Performance Stock”)hgan annual maximum




aggregate value of $225,000 the date of the award, subject to the termscanditions of the Stock Plan and the form of perfance award currently
use by the Employer for officers generally. Subjecthe satisfaction of the performance criteriafeeth in the applicable performance award agres
the award made in a given fiscal year will vest f{&p business days after the Company publicly ssedts earnings for the third completed fiscalr
after the grant date (for example, an award mad20it0 shall vest two (2) business days after thenizmy publicly releases its earnings for the :
fiscal year).

(b) Officer recognizes that, as a result ofic@f’s employment hereunder (and Office@mployment, if any, with Employer
periods prior to the Effective Date), Officer hasdrand will continue to have access to confidemirmation in multiple forms, electronic or othése
such confidential information including but not bgilimited to trade secrets, proprietary informatimtellectual property, and other documents, ,caxte
information concerning methods, processes, conttethniques, formulas, production, distributionrghasing, financial analysis, returns and repn
addition if Officer is involved with marketing, s or procurement Officer has had and will contituéhave access to lists of customers, supg.
vendors, and accounts, other sensitive informagiod data regarding the customers, suppliers, vengdervices, sales, pricing, and costs of Emp
which are highly confidential and constitute traderets or confidential business information) whgkhe property of and integral to the operatiane
success of Employer, and therefore agrees to bedbby the provisions of this Section 8, which Offiagrees and acknowledges to be reasonab
necessary to protect legitimate and important mssinnterests and concerns of Employer. Officenaskedges that the information referred to abows
independent economic value from not being genelailywn to, and not being readily ascertainable mper means by, other persons who can o
economic value from its disclosure or use. Offitether acknowledges that Employer has taken aka@eable steps under the circumstances to me
the secrecy and/or confidentiality of such inforimat

(c)  Officer agrees that Officer will not digd to any person, nor use to the detriment of Eygplanor use in any business or pro
of manufacture competitive with or similar to anysiness or process of manufacture of Employemytiane during Period of Employment or therea
any of the trade secrets and/or other confidemtfarmation of the Employer, whether in electrofocm or otherwise, without first obtaining the ep:
written




permission of Employer. A trade secret shall ineliahy information maintained as confidential andduby Employer in its business, including but
limited to a formula, pattern, compilation, progradevice, method, technique or process that haseyalctual or potential, from its confidentialityd
from not being readily ascertainable to others wbald also obtain value from such information. porposes of this Section 8, the compilatiol
information used by Employer in its business sihalude, without limitation, the identity of custems and suppliers and information reflecting 1
interests, preferences, credibrthiness, likely receptivity to solicitation fparticipation in various transactions and relatddrimation obtained during t
course of Officer's employment with Employer.

(d) Officer agrees that at the time of leavihg employ of Employer, Officer will deliver to Exoyer, and not keep or deliver
anyone else, any and all originals and copiestreleic or hard copy, of notebooks, memoranda, d@nis) communications, and, in general, any ar
materials relating to the business of Employercanstituting property of the Employer. Officer fuer agrees that Officer will not, directly or inglitly,
request or advise any customers or suppliers ofi@mpto withdraw, curtail or cancel its businesgwEmployer.

(e) During Officers Period of Employment with the Employer and fqresiod of one (1) year after the expiration of Beriod o
Employment (it is expressly acknowledged that thésise is intended to survive the expiration of Begiod of Employment), Officer will not directlyr
indirectly, in the United States, participate inydposition in any business in Direct Competitiorthahe business of the Employer. The terBiréct
Competition,”as used in this section, shall mean any businegsdtrectly competes against any line of businaesshich Officer was actively engac
during Officer's employment with Employer. The teffRosition,” as used in this section, includes a partner, diret¢tolder of more than 5% of 1
outstanding voting shares, principal, executivdicef, manager or any employment or consulting fimsiwith an entity in Direct Competition w
Employer, where Officer performs any duties whidle substantially similar to those performed by tfficer during Officers employment wit
Employer. Officer acknowledges that a “substantiaiimilar” position shall include any position in which Officenight be able to utilize the valuat
proprietary and confidential information to whiclifider was exposed during Officaremployment with Employer. It is acknowledged agdeed that tt
scope of the clause as set




forth above is essential, because (i) a more otisii definition of “Position” (e.g. limiting it tdhe “same”position with a competitor) will subject t
Employer to serious, irreparable harm by allowiognpetitors to describe positions in ways to evégeodperation of this clause, and substantiallyrict
the protection sought by Employer, and (ii) by ailag the Officer to escape the application of #iesuse by accepting a position designated as aétes
or “different” position with a competitor, the Employer is unatoleestrict the Officer from providing valuable anfnation to such competing entity to
harm of the Employer.

\) Officer recognizes that Officer possessesfidential information and trade secrets abdléoemployees of Employer relating
their education, experience, skills, abilities,aspaland benefits, and interpersonal relationshijith wustomers and suppliers of Employer. Off
recognizes that the information Officer possesbesiathese other employees is not generally knasvaf substantial value to Employer in securing
retaining customers and suppliers, and was acqbiyedfficer because of Officer’'s business positisith Employer. Officer agrees that during Officer’
Period of Employment hereunder, and for a periothcde (3) years after the expiration of the Penb&Employment (it is expressly acknowledged
this clause is intended to survive, if applicalbles expiration of the Period of Employment), Offighall not, directly or indirectly, solicit or ctatt an’
employee or agent of Employer, with a view to artfee purposes of inducing or encouraging such eyea or agent to leave the employ of Employe!
the purpose of being hired by Officer, any emplogfitiated with Officer, or any competitor of Enwler. Officer agrees that Officer will not convayy
such confidential information or trade secrets alodlier employees to anyone.

(g)  Officer acknowledges that the restricti@ositained in this Section 8 are reasonable andssacy to protect Employserinteres
in this Agreement and that any breach thereof re8ult in an irreparable injury to Employer for wihiEmployer has no adequate remedy at law. O
therefore agrees that, in the event Officer bresemy of the provisions contained in this SectipE®ployer shall be authorized and entitled to Jeak
any court of competent jurisdiction (i) a temporaegtraining order, (ii) preliminary and permanamtinctive relief, (iiij) an equitable accounting af
profits or benefits arising out of such breach) @irect, incidental and consequential damagesgrisom such breach; and/or (v) all reasonablallége:
and costs related to any actions taken by Emplwyenforce Section 8.




(h) Employer and Officer have attempted tocHfpea reasonable period of time, a reasonable arehreasonable restrictions
which this Section 8 shall apply. Employer and €fi agree that if a court or administrative bodgusti subsequently determine that the terms o
Section 8 are greater than reasonably necessapyotect Employes interest, Employer agrees to waive those termishware found by a court
administrative body to be greater than reasonabbessary to protect Employerinterest and to request that the court or adinatige body reform th
Agreement specifying a reasonable period of timaé such other reasonable restrictions as the couatdiministrative body deems necessary. Ful
Officer agrees that Employer shall have the righatnend or modify this Section 8 as necessary poot with the determination of any cour
administrative body that such Section in this simailar agreement entered into by Employer with ather officer or manager of Employer is greater
reasonably necessary to protect Employer’s interest

(i) Officer further agrees that this Section 8,vasl as the Sections 12 and 13 relating to chofckw and forum for resolution, ¢
integral parts of this Agreement, and that shoulebart fail or refuse to enforce the restrictiomntined herein in the manner expressly provids
Sections 8(a) through 8(g) above, the Employerl skabver from Officer, and the court shall awaodthe Employer, the consideration (or a pate
portion thereof to the extent these provisionsar®rced but the time frame is reduced beyond gpatified above) provided to and elected by Of
under the terms of Section 8(a) above (or the nespetquivalent thereof), its cost and its reasamaltbrneys fees. Officer acknowledges that such a
is not intended as “liquidated damagesil is not exclusive to other remedies availablErtployer. Instead such award is intended to enthateOffice
is not unjustly enriched as a result of retainingtcact benefits not earned by Officer.

9. Termination for Egregious CircumstanceNotwithstanding any other provision of this Agment, including the terms of Section 7 her
Employer may, at its sole and absolute discretiemminate this Agreement, and OfficePeriod of Employment hereunder without any paymbility
or other obligation, in the event, (a) Officer egga in willful misconduct which results in injurg the Employer, or (b) Officer is convicted of &4jo
related felony or misdemeanor.

10. Madification. Except as otherwise specified in this Sectiontii8, Agreement contains all the terms and conudlitiagreed upon by the par
hereto, and no other agreements,




oral or otherwise, regarding the subject mattethi Agreement shall be deemed to exist or bindeeiof the parties hereto, except for (i) any pre-
employment confidentiality agreement that may ebetiveen the parties, (ii) the stock grant(s) a626.6917shares granted on 10/4/Q#spectively) ¢
Common Stock (the “Prior Stock Grant(s)”) awardedfficer under prior restricted stock grant agreat(s) (“Prior Agreement(s)")hich stock grant(:
shall continue and vest pursuant to the terms @fftior Agreement(s) under which such grant(s) weaee; (iii) and the performance stock grant(s
ANY, of up to Oshares granted on nfaespectively) of Common Stock (the “Prior Perforo@ Stock Grant(s)"awarded to Officer under pri
performance stock award agreement(s) (“Prior Perémce Agreements”™yyhich performance stock grant(s) shall continue eest pursuant to the ter
of the Prior Performance Agreement(s) under whiathsgrants were made, and (iv) any other agreemrepblicy specifically referenced herein.. -
parties agree that the continuation of the PriocsiGrant(s) and Prior Performance Stock Grantar(yf) is additional consideration for the commitits
made by Officer in Section 8 of this Agreement. &ptcfor the preservation of the Prior Stock Grgnafsd Prior Performance Stock Grants (if any
provided in this Section, this Agreement is intethde cancel and supercede the terms of the prigl@ment agreement between the Officer anc
Company dated 10/4/Q4This Agreement cannot be modified except by aingisigned by both parties.

11. AssignmentThis Agreement shall be binding upon Officer, Oéfis heirs, executors and personal representativesijpoid Employer, it
successors and assigns. Officer may not assignAtilieement, in whole or in part, without first oisiag the written consent of the Chief Execu
Officer of Employer.

12. Applicable Law. Officer acknowledges that this Agreement is penfable at various locations throughout the Unitéate® and specifical
performable wholly or partly within the State of IBeare and consents to the validity, interpretatiperformance and enforcement of this Agreel
being governed by the internal laws of said Staeedaware, without giving effect to the conflict laws provisions thereof.

13. Jurisdiction and Venue of Disputd$ie courts of Washington County, Arkansas shallehexclusive jurisdiction and be the venue o
disputes between the Employer and Officer, wheslieh disputes arise from this Agreement or othexwis addition, Officer




expressly waives any right Officer may have to sube sued in the county of Officer’s residence emalsents to venue in Washington County, Arkansas.

14. Acceleration Upon a Change in Conttdpon the occurrence of a Change in Control (defineldw) the restricted Common Stock, stock
options, and Performance Stock that have beenegtaatOfficer pursuant to an award agreement floerBmployer under Sections 8(a)(i),(ii) and (i),
which have otherwise been previously granted tac®ffunder an award agreement from the Employetvarich are unvested at the time of the Change
in Control, will vest sixty (60) days after the Glgge in Control event occurs (unless vesting eapliesuant to the terms of an award agreement)elf t
Officer is terminated by the Employer other thandgregious circumstances during such sixty (6@)mkiod, all of the unvested restricted Common
Stock, stock options, and Performance Stock gramiesiant to such award agreements will vest onldte of termination. For purposes of this provis
a performance stock award that vests upon a Chan@entrol will vest at the 100% or mid-level (rtbe 50% or 150% levels also expressed in the
Award). For purposes of this Agreement, the terhdi@e in Control" shall have the same meaningetetim "Change in Control" as set forth in the
Plan; provided, however, that a Change in Contrallsiot include any event as a result of which onmore of the following persons or entities passe
immediately after such event, over fifty percer@%® of the combined voting power of the Employeribapplicable, a successor entity: (a) Don Tyson;
(b) individuals related to Don Tyson by blood, niege or adoption, or the estate of any such ind@fidor (c) any entity (including, but not limitéd, a
partnership, corporation, trust or limited liabiltompany) in which one or more individuals or &stadescribed in clauses (a) and (b) hereof possess
fifty percent (50%) of the combined voting powerbeneficial interests of such entity. The Comneittas defined in the Stock Plan) shall have the sol
discretion to interpret the foregoing provisionghié paragraph.

15. Severabilitylf, for any reason, any one or more of the provisicontained in this Agreement are held to be idydlegal or unenforceakb
in any respect, such invalidity, illegality or urierceability shall not affect any other provisioarbof, and this Agreement shall be construed asadf
invalid, illegal or unenforceable provision had eeteen contained herein.



IN WITNESS WHEREOF, the parties hereto have exetthis Agreement effective as of the day and yesir &bove written.

OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER' S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLEDG ES OFFICER IS SIGNING THIS AGREEMENT VOLUNTARILY,
AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AN D THEREBY AGREES TO ALL OF THE TERMS AND CONDITIONS

CONTAINED HEREIN.

/s/ David L Van Bebber

(Officer)
Corporate
(Location)
05/21/08
(Date)

Tyson Foods, Inc.

By: /s/ Richard Bond

Title: President and CEO




TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement¥)inade and entered into as of May 21, 2Q068 “Grant Date”)by and betwee
TYSON FOODS, INC., a Delaware corporation (the “@amy”), and David Van Bebbéthe “Employee”) SSN XXXXX -XXXX.

Subject to the Additional Terms and Conditions @ttal hereto and incorporated herein by referengeagsof this Agreement, the Compi
hereby awards as of the Grant Date to the Empldyeeestricted shares (“Restricted Shares”) desdriielow (the “Restricted Stock Grangiirsuant t
the Tyson Foods, Inc. 2000 Stock Incentive Plaa {8tock Plan”) in consideration of the Employeseervices to be rendered on behalf of the Compe
contemplated by the terms of Officer’s most curtemployment Agreement with the Company (the “Empiteynt Agreement”).

A. Grant Date May 21, 200 8
B. Restricted Shares33,853.591&hares of the Company’s Class A common stock, alaev$.10 per share (“Common Stock”).
C. Vesting Schedule The Restricted Shares shall vest according tovibsting Schedule attached hereto as Schedule & .REstricte

Shares which have become vested pursuant to theny&xhedule are herein referred to as“Vested Restricted Shar”
IN WITNESS WHEREOF, the Company has executed tlgige@ment as of the Grant Date set forth above.

TYSON FOODS, INC.:

By: /s/ Richard Bond
Title: President and CEO




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Plam&laThe Restricted Shares shall be issued in the mdine Stock Plan and held for the acci
and benefit of the Employee. The Committee (asneéefin the Stock Plan) shall cause periodic statésnef account to be delivered to the Employe
such time or times as the Committee may determmints isole discretion, showing the number of Retgid Shares held by the Stock Plan on behalf ¢
Employee. Subject to other Additional Terms and @ons, the Committee shall cause one or moréficates to be delivered to the Employee as so
administratively practicable following the datetthay portion of the Restricted Shares become deRtstricted Shares.

2. Condition to Delivery of Vested Restricted Shares

(&) If Employee makes a timely election pursuant teinél Revenue Code 83(b), in order to receive thstdd Restricted Shar
Employee must deliver to the Company, within thif®0) days of making the election pursuant to $acf3(b) as to all or any portion of
Restricted Shares, either cash or a certified clpagkble to the Company in the amount of all oftthewithholding obligations (whether fede
state or local), imposed on the Company by rea$timeomaking of an election pursuant to said Sacdg(b),

(b) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gl all of the Restrict
Shares, the Employee may notify the Company inimgrjtwhich notice must be received by the Compargast thirty (30) days prior to the d
Restricted Shares become Vested Restricted Shhetshe Employee wishes to pay all of the tax dgiding obligations (whether federal, s
or local) imposed on the Company by reason of th&ting of some or all of the Restricted Sharesorffer to receive the Vested Restric
Shares, Employee must deliver to the Company withinty (30) days of the vesting either cash oetified check payable to the Company in
amount of all of the tax withholding obligationshether federal, state or local) imposed on the Gomby reason of the vesting of the Ve
Restricted Shares to which the election applies.

(c) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue CGadgrovided in Section 2(
or deliver a timely election to make a supplemeptgiment with cash or by certified check for taxhliblding obligations as provided in Sec
2(b) as to all or a portion of the Vested Restdc®nares, Employee will be deemed to have eleotédve the actual number of Vested Restr
Shares reduced by the smallest number of wholeshkd#rCommon Stock which, when multiplied by thie faarket value of the Common Sto
as determined by the Committee, on the Vesting Rasedefined in the attached Schedule 1) is sefficio satisfy the amount of the
withholding obligations imposed on the Company bgson of the vesting of the such Vested RestriSteates (the “Withholding Electiop”
Employee understands and agrees that Employeeimgigf this Agreement will be deemed to be Emp&yelection to make a




Withholding Election pursuant to this Section 2 angdh other consistent terms and conditions phesdiy the Committee.

(d) The Committee reserves the right to give no effea Withholding Election in which case the Empleyeill remain obligated to satis
applicable tax withholding obligations with cashbyr a certified check in the manner provided by @menmittee. If the Committee elects nc
give effect to the Withholding Election, it shaligpide the Employee with written notice reasonabladvance of the applicable vesting event.

3. Rights as StockholdeEmployee,or his permitted transferee under Seet{d) below, shall have no rights as a stockholdér respec
to the Restricted Shares until a stock certifidatethe shares is issued in the name of the Stdak 8n the Employee’behalf. Once any such st
certificate is issued and during the period th& 8tock Plan holds the Restricted Shares, Empleheé be entitled to all rights associated with
ownership of shares of Common Stock not so heldegixas follows: (a) if additional shares of Comn8iack become issuable to Employee with res
to Restricted Shares due to an event describe@dtid® 6 below, any stock certificate represensngh shares shall be issued in the name of the
Plan and delivered to the Committee or its repriesime and those shares of Common Stock shalldsed as additional Restricted Shares and sh
subject to forfeiture to the same extent as theeshaf Restricted Shares to which they relateif @sh dividends are paid on any shares of Com&toank
subject to the terms of this Agreement, those énd$ shall be reinvested in shares of Common Sindkany stock certificate representing such s
shall be issued in the name of the Stock Plan atigeted to the Committee or its representative tnode shares of Common Stock shall be treat
additional Restricted Shares and shall be subgedbrfeiture to the same extent as any other ResttiShares; and (c) Employee shall have no |
inconsistent with the terms of this Agreement, sashthe restrictions on transfer described in 8ecli below. Employee shall be entitled to vote
Restricted Shares following issuance of the stakfcate representing those shares.

4, Vesting, Forfeiture and Restrictions on TransfeRebtricted Shares

(@) Generally Those Restricted Shares which have become Védtstricted Shares pursuant to the Vesting Scheshdé b
considered as fully earned by the Employee, suli@ethe further provisions of Sections 4(b)(ii)bX{) or 4(c) below, as applicable, and
Company shall deliver certificates to the Emplogsesoon as administratively practicable followihg Vesting Date. Any Restricted Sh
which do not become Vested Restricted Shares iordance with the Vesting Schedule as of the Em@syrmination of employment with t
Company and/or its affiliates will be forfeited lao the Company.

(b) Forfeitures upon Termination of Employment

(i)  Termination by Employee Upon a termination of employment with the Compamg/or its affiliates effected by 1
Employee for any reason other than due to the Eyeple death or disability or, after attaining at leagé 62, retirement, all Restric
Shares shall be forfeited as of the effective dasuch termination of employment.




(i) Termination by Company Other Than for Egregious@instances Upon a termination of the Employseemploymer
with the Company and/or its affiliates effected the Company for any reason other than Egregiousu@istances (as describec
Section 4(b)(v)), the Employee shall become vesieithe number of Restricted Shares provided in Sestion 4(b)(ii) on the date
termination of employment, subject to the Emplogeekecution of a Separation Agreement and GeneetdaRe in favor of tt
Company. If less than sixty percent (60%) of theetiframe between the Grant Date and the vesting stadwn on Schedule 1 |
elapsed, the number of Restricted Shares thatligible to become Vested Restricted Shares pursigattiis Section 4(b)(ii) shall be t
number that bears the same relation to all Restti&hares as (1) the number of full calendar moeitgssed from the Grant Date to
last date of Employee’employment bears to (2) the number of full cadendonths between the Grant Date and the Vesting, Rat
the remaining Restricted Shares shall be forfeitiedt least sixty percent (60%) of the time frabetween the Grant Date and Ves
Date has elapsed, all of the Restricted Sharesfshglvest and become Vested Restricted Sharke. ested Restricted Shares sha
delivered within thirty (30) days from the datetbé Employees execution of a Separation Agreement and GenezlglaRe in favor
the Company. Notwithstanding the foregoing provisiof this Section 4(b)(ii), if the Employee refsde sign, or elects to revoke dut
any permitted revocation period, the Separatione@grent and General Release, then the vesting oRansiricted Shares pursuan
this Section 4(b)(ii) shall not occur and all Ret&d Shares shall be forfeited.

(iii) Retirement Upon the Employes’approved retirement with the Company and/orffiBages on or after attaining a
62, (A) if the last date of Employee’employment is twelve (12) months or less from @rant Date, all Restricted Shares sha
forfeited; or (B) if the last date of Employseémployment is at least twelve (12) months and daefrom the Grant Date, all of
Restricted Shares shall vest and become Vestedi®®edtShares. The Restricted Shares that vestdardance with Clause (B) of t
Section 4(b)(iii) shall become Vested Restrictedr8h as of the last date of Employeemployment . Vested Restricted Shares sh
delivered within thirty (30) days after the Vestibgte.

(iv) Death or Disability Upon the Employes’termination of employment with the Company and®maffiliates due t
death or disability, all of the Restricted Sharésllsvest and become Vested Restricted Shares enlat date of Employeg’
employment. Vested Restricted Shares shall beeateliywithin thirty (30) days after the Vesting Date

(v) Termination by Company for Egregious Circumstancékpon a termination of the Employseémployment with tt
Company and/or its affiliates effected by the Compdor Egregious Circumstances (as defined in Egmpknt Agreement), ¢
Restricted Shares shall be forfeited as of thectife date of such termination of employment.

(c) Certain Breaches of Employment Agreemexotwithstanding anything to the contrary heréipat any time, the Compa
determines that the Employee has breached angdétms, provisions and restrictions imposed upmplBEyee under the Employment




Agreement, all of the Restricted Shares, including Restricted Shares that have become Vestedi®edtShares, shall be forfeited. S
forfeiture shall occur without limiting the Compasyther rights and remedies available under thglByment Agreement.

(d) Restrictions on Transfer of Restricted Shar&mployee shall effect no disposition of Restidc&hares prior to the date thai
unrestricted certificate for Vested Restricted $kan his name is delivered to him by the Commitpeevided, however, that this provision s
not preclude a transfer by will or the laws of dagcand distribution in the event of the deathhef Employee.

(e) Legends Employee agrees that the Company may endorseetjicates for Restricted Shares or Vested Rastii Share
with such legends to reflect the restrictions pded for herein or otherwise required by applicdbtieral or state securities laws. The Com|
need not register a transfer of the Restricted éhand may also instruct its transfer agent noegister the transfer of the Restricted St
unless the conditions specified in any legendsatisfied.

5. Removal of Legend and Transfer Regbrist. Any restrictive legends and any related stopsfeminstructions may be removed at
direction of the Committee and the Company shallésnecessary replacement certificates withoutptbigion of the legend to the Employee as of the
that the Committee determines that such legendpainstructions are no longer applicable.

6. Change in Capitalization

(& The number and kind of Restricted Shares shall ropgstionately adjusted to reflect a merger, condsdion, reorganizatio
recapitalization, reincorporation, stock split,citalividend (in excess of two percent (2%)) or ottleange in the capital structure of the Com|
in accordance with the terms of the Stock Plan.a8ljustments made by the Committee under this @estiall be final, binding, and conclus
upon all parties.

(b) The existence of the Stock Plan and the RestriStedk Grant shall not affect the right or powertleé Company to make
authorize any adjustment, reclassification, reoigion or other change in its capital or busingsacture, any merger or consolidation of
Company, any issue of debt or equity securitiesrttapreferences or priorities as to the Common IStorcthe rights thereof, the dissolutior
liquidation of the Company, any sale or transfealbbr part of its business or assets, or anyrathgoorate act or proceeding.

7. Governing LawsThis Agreement shall be construed, administeneteaforced according to the laws of the Stateeltidare.
8. SuccessorsThis Agreement shall be binding upon and inuréht benefit of the heirs, legal representativascassors, and permit

assigns of the parties.

9. Notice Except as otherwise specified herein, all notenas other communications under this Agreement dleain writing and shall t
deemed to have been given if personally deliveredf sent by registered or certified United Stateail, return receipt requested, postage pre
addressed to the proposed recipient at the lasthkm@adress of the recipient. Any party




may designate any other address to which noticaslsh sent by giving notice of the address todther parties in the same manner as provided herein

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreeménslisfor any reason |
held to be invalid, illegal, or unenforceable iryaaspect, the sanshall not invalidate or otherwise affect any othevisions of this Agreement, and 1
Agreement shall be construed as if the invaliégil or unenforceable provision or portion thetread never been contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stelek, and the provisions of Section 14 of the Emyplent Agreemer
this Agreement expresses the entire understandidgagreement of the parties with respect to thgestimatter. In the event of any conflict betwebe
provisions of the Stock Plan and the terms of &gseement, the provisions of the Stock Plan wilhitol. The Restricted Stock Grant has been 1
pursuant to the Stock Plan and an administratieerceis maintained by the Committee indicating unddich plan the Restricted Stock Gran
authorized.

12. Violation. Any disposition of the Restricted Shares or aostipn thereof shall be a violation of the termghif Agreement and shall
void and without effect.

13. HeadingsParagraph headings used herein are for conven@meference only and shall not be consideramirstruing this Agreemel
14. Specific Performanceén the event of any actual or threatened defaulor breach of, any of the terms, conditions praisions of thi

Agreement, the party or parties who are therebyiaggd shall have the right to specific performaaad injunction in addition to any and all otheghti
and remedies at law or in equity, and all suchtegimd remedies shall be cumulative.

15. No Right to Continued RetentioMNeither the establishment of the Stock Plan herdward of Restricted Shares hereunder sh
construed as giving Employee the right to a comtthservice relationship with the Company or arliafé.

16. DefinitionsAny terms which are capitalized herein but ndirgel herein shall have the meaning set forth @3lock Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be empldyethe Company or any affiliate on the applicaésting Date described in this Part A,
Restricted Shares shall become Vested RestrictateSlas follows

Percentage of Shares

Which are Vested Restricted Shares Vesting Date
100% May 21, 2013

The events described in Sections 4(b)(ii), (iifdiv) of the Agreement, and Section 14 of the Eaypient Agreement, shall also be consid
Vesting Dates. Except as otherwise provided iniSest4(b)(ii), (i) or (iv) of the Agreement, arlection 14 of the Employment Agreement
Restricted Shares shall be forfeited if the Empéogeases to be employed by the Company (includiggailiate) prior to the applicable Vesti
Date.

The provisions of this Vesting Schedule are sulijgcand limited by, all applicable provisions bétAgreemen




TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement®)made and entered into as of May 21, 2Q08 “Grant Date”)by and betwee
TYSON FOODS, INC., a Delaware corporation (the “Q@amy”), and David Van Bebbéthe “Employee”) SSN XXXXX -XXXX.

Subject to the Additional Terms and Conditions @ttal hereto and incorporated herein by referengeagsof this Agreement, the Compi
hereby awards as of the Grant Date to the Empltyeeestricted shares (“Restricted Shares”) desdriielow (the “Restricted Stock Granpirsuant t
the Tyson Foods, Inc. 2000 Stock Incentive Plaa {(8tock Plan”) in consideration of the Employgseervices to be rendered on behalf of the Comps
contemplated by the terms of Officer's most curfemployment Agreement with the Company (the “Empieynt Agreement”).

A. Grant Date May 21, 200 8
B. Restricted Shares4,774.401%hares of the Company’s Class A common stock, plaev$.10 per share (“Common Stock”).
C. Vesting Schedule The Restricted Shares shall vest according tovibgting Schedule attached hereto as Schedule & .REstricte

Shares which have become vested pursuant to thny&xhedule are herein referred to as“Vested Restricted Shar”
IN WITNESS WHEREOF, the Company has executed tigieAment as of the Grant Date set forth above.

TYSON FOODS, INC.:

By: /s/ Richard Bond
Title: President & CEO




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Plam&laThe Restricted Shares shall be issued in the mdine Stock Plan and held for the acci
and benefit of the Employee. The Committee (asneéefin the Stock Plan) shall cause periodic statésnef account to be delivered to the Employe
such time or times as the Committee may determmints isole discretion, showing the number of Retgid Shares held by the Stock Plan on behalf ¢
Employee. Subject to other Additional Terms and @ons, the Committee shall cause one or moréficates to be delivered to the Employee as so
administratively practicable following the datetthay portion of the Restricted Shares become deRtstricted Shares.

2. Condition to Delivery of Vested Restricted Shares

(&) If Employee makes a timely election pursuant teinél Revenue Code 83(b), in order to receive thstdd Restricted Shar
Employee must deliver to the Company, within thif®0) days of making the election pursuant to $acf3(b) as to all or any portion of
Restricted Shares, either cash or a certified clpagkble to the Company in the amount of all oftthewithholding obligations (whether fede
state or local), imposed on the Company by rea$timeomaking of an election pursuant to said Sacdg(b),

(b) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gl all of the Restrict
Shares, the Employee may notify the Company inimgrjtwhich notice must be received by the Compargast thirty (30) days prior to the d
Restricted Shares become Vested Restricted Shhetshe Employee wishes to pay all of the tax dgiding obligations (whether federal, s
or local) imposed on the Company by reason of th&ting of some or all of the Restricted Sharesorffer to receive the Vested Restric
Shares, Employee must deliver to the Company withinty (30) days of the vesting either cash oetified check payable to the Company in
amount of all of the tax withholding obligationshether federal, state or local) imposed on the Gomby reason of the vesting of the Ve
Restricted Shares to which the election applies.

(c) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue CGadgrovided in Section 2(
or deliver a timely election to make a supplemeptgiment with cash or by certified check for taxhliblding obligations as provided in Sec
2(b) as to all or a portion of the Vested Restdc®nares, Employee will be deemed to have eleotédve the actual number of Vested Restr
Shares reduced by the smallest number of wholeshkd#rCommon Stock which, when multiplied by thie faarket value of the Common Sto
as determined by the Committee, on the Vesting Rasedefined in the attached Schedule 1) is sefficio satisfy the amount of the
withholding obligations imposed on the Company bgson of the vesting of the such Vested RestriSteates (the “Withholding Electiop”
Employee understands and agrees that Employeeimgigf this Agreement will be deemed to be Emp&yelection to make a




Withholding Election pursuant to this Section 2 angdh other consistent terms and conditions phesdiy the Committee.

(d) The Committee reserves the right to give no effea Withholding Election in which case the Empleyeill remain obligated to satis
applicable tax withholding obligations with cashbyr a certified check in the manner provided by @menmittee. If the Committee elects nc
give effect to the Withholding Election, it shaligpide the Employee with written notice reasonabladvance of the applicable vesting event.

3. Rights as StockholdeEmployee,or his permitted transferee under Seet{d) below, shall have no rights as a stockholdér respec
to the Restricted Shares until a stock certifidatethe shares is issued in the name of the Stdak 8n the Employee’behalf. Once any such st
certificate is issued and during the period th& 8tock Plan holds the Restricted Shares, Empleheé be entitled to all rights associated with
ownership of shares of Common Stock not so heldegixas follows: (a) if additional shares of Comn8iack become issuable to Employee with res
to Restricted Shares due to an event describe@dtid® 6 below, any stock certificate represensngh shares shall be issued in the name of the
Plan and delivered to the Committee or its repriesime and those shares of Common Stock shalldsed as additional Restricted Shares and sh
subject to forfeiture to the same extent as theeshaf Restricted Shares to which they relateif @sh dividends are paid on any shares of Com&toank
subject to the terms of this Agreement, those énd$ shall be reinvested in shares of Common Sindkany stock certificate representing such s
shall be issued in the name of the Stock Plan atigeted to the Committee or its representative tnode shares of Common Stock shall be treat
additional Restricted Shares and shall be subgedbrfeiture to the same extent as any other ResttiShares; and (c) Employee shall have no |
inconsistent with the terms of this Agreement, sashthe restrictions on transfer described in 8ecli below. Employee shall be entitled to vote
Restricted Shares following issuance of the stakfcate representing those shares.

4, Vesting, Forfeiture and Restrictions on TransfeRebtricted Shares

(@) Generally Those Restricted Shares which have become Védtstticted Shares pursuant to the Vesting Scheshad# be
considered as fully earned by the Employee, suli@ethe further provisions of Sections 4(b)(ii)bX{) or 4(c) below, as applicable, and
Company shall deliver certificates to the Emplogsesoon as administratively practicable followihg Vesting Date. Any Restricted Sh
which do not become Vested Restricted Shares iordance with the Vesting Schedule as of the Em@syrmination of employment with t
Company and/or its affiliates will be forfeited lao the Company.

(b) Forfeitures upon Termination of Employment

(i)  Termination by Employee Upon a termination of employment with the Compamg/or its affiliates effected by 1
Employee for any reason other than due to the Eyeple death or disability or, after attaining at leagé 62, retirement, all Restric
Shares shall be forfeited as of the effective dasuch termination of employment.




(i) Termination by Company Other Than for Egregious@instances Upon a termination of the Employseemploymer
with the Company and/or its affiliates effected the Company for any reason other than Egregiousu@istances (as describec
Section 4(b)(v)), the Employee shall become vesieithe number of Restricted Shares provided in Sestion 4(b)(ii) on the date
termination of employment, subject to the Emplogeekecution of a Separation Agreement and GeneetdaRe in favor of tt
Company. If less than sixty percent (60%) of theetiframe between the Grant Date and the vesting stadwn on Schedule 1 |
elapsed, the number of Restricted Shares thatligible to become Vested Restricted Shares pursigattiis Section 4(b)(ii) shall be t
number that bears the same relation to all Restti&hares as (1) the number of full calendar moeitgssed from the Grant Date to
last date of Employee’employment bears to (2) the number of full cadendonths between the Grant Date and the Vesting, Rat
the remaining Restricted Shares shall be forfeitiedt least sixty percent (60%) of the time frabetween the Grant Date and Ves
Date has elapsed, all of the Restricted Sharesfshglvest and become Vested Restricted Sharke. ested Restricted Shares sha
delivered within thirty (30) days from the datetbé Employees execution of a Separation Agreement and GenezlglaRe in favor
the Company. Notwithstanding the foregoing provisiof this Section 4(b)(ii), if the Employee refsde sign, or elects to revoke dut
any permitted revocation period, the Separatione@grent and General Release, then the vesting oRansiricted Shares pursuan
this Section 4(b)(ii) shall not occur and all Ret&d Shares shall be forfeited.

(iii) Retirement Upon the Employes’approved retirement with the Company and/orffiBages on or after attaining a
62, (A) if the last date of Employee’employment is twelve (12) months or less from @rant Date, all Restricted Shares sha
forfeited; or (B) if the last date of Employseémployment is at least twelve (12) months and daefrom the Grant Date, all of
Restricted Shares shall vest and become Vestedi®®edtShares. The Restricted Shares that vestdardance with Clause (B) of t
Section 4(b)(iii) shall become Vested Restrictedr8h as of the last date of Employeemployment . Vested Restricted Shares sh
delivered within thirty (30) days after the Vestibgte.

(iv) Death or Disability Upon the Employes’termination of employment with the Company and®maffiliates due t
death or disability, all of the Restricted Sharésllsvest and become Vested Restricted Shares enlat date of Employeg’
employment. Vested Restricted Shares shall beeateliywithin thirty (30) days after the Vesting Date

(v) Termination by Company for Egregious Circumstancékpon a termination of the Employseémployment with tt
Company and/or its affiliates effected by the Compdor Egregious Circumstances (as defined in Egmpknt Agreement), ¢
Restricted Shares shall be forfeited as of thectife date of such termination of employment.

(c) Certain Breaches of Employment Agreemexotwithstanding anything to the contrary heréipat any time, the Compa
determines that the Employee has breached angdétms, provisions and restrictions imposed upmplBEyee under the Employment




Agreement, all of the Restricted Shares, including Restricted Shares that have become Vestedi®edtShares, shall be forfeited. S
forfeiture shall occur without limiting the Compasyther rights and remedies available under thglByment Agreement.

(d) Restrictions on Transfer of Restricted Shar&mployee shall effect no disposition of Restidc&hares prior to the date thai
unrestricted certificate for Vested Restricted $kan his name is delivered to him by the Commitpeevided, however, that this provision s
not preclude a transfer by will or the laws of dagcand distribution in the event of the deathhef Employee.

(e) Legends Employee agrees that the Company may endorseetjicates for Restricted Shares or Vested Rastii Share
with such legends to reflect the restrictions pded for herein or otherwise required by applicdbtieral or state securities laws. The Com|
need not register a transfer of the Restricted éhand may also instruct its transfer agent noegister the transfer of the Restricted St
unless the conditions specified in any legendsatisfied.

5. Removal of Legend and Transfer Regbrist. Any restrictive legends and any related stopsfeminstructions may be removed at
direction of the Committee and the Company shallésnecessary replacement certificates withoutptbigion of the legend to the Employee as of the
that the Committee determines that such legendpainstructions are no longer applicable.

6. Change in Capitalization

(& The number and kind of Restricted Shares shall ropgstionately adjusted to reflect a merger, condsdion, reorganizatio
recapitalization, reincorporation, stock split,citalividend (in excess of two percent (2%)) or ottleange in the capital structure of the Com|
in accordance with the terms of the Stock Plan.a8ljustments made by the Committee under this @estiall be final, binding, and conclus
upon all parties.

(b) The existence of the Stock Plan and the RestriStedk Grant shall not affect the right or powertleé Company to make
authorize any adjustment, reclassification, reoigion or other change in its capital or busingsacture, any merger or consolidation of
Company, any issue of debt or equity securitiesrttapreferences or priorities as to the Common IStorcthe rights thereof, the dissolutior
liquidation of the Company, any sale or transfealbbr part of its business or assets, or anyrathgoorate act or proceeding.

7. Governing LawsThis Agreement shall be construed, administeneteaforced according to the laws of the Stateeltidare.
8. SuccessorsThis Agreement shall be binding upon and inuréht benefit of the heirs, legal representativascassors, and permit

assigns of the parties.

9. Notice Except as otherwise specified herein, all notenas other communications under this Agreement dleain writing and shall t
deemed to have been given if personally deliveredf sent by registered or certified United Stateail, return receipt requested, postage pre
addressed to the proposed recipient at the lasthkm@adress of the recipient. Any party




may designate any other address to which noticaslsh sent by giving notice of the address todther parties in the same manner as provided herein

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreeménslisfor any reason |
held to be invalid, illegal, or unenforceable iryaaspect, the same shall not invalidate or ottezwiffect any other provisions of this Agreemendt| this
Agreement shall be construed as if the invaliégill or unenforceable provision or portion thetead never been contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stelek, and the provisions of Section 14 of the Emyplent Agreemer
this Agreement expresses the entire understandidgagreement of the parties with respect to thgestimatter. In the event of any conflict betwebe
provisions of the Stock Plan and the terms of &gseement, the provisions of the Stock Plan wilhitol. The Restricted Stock Grant has been 1
pursuant to the Stock Plan and an administratieerceis maintained by the Committee indicating unddich plan the Restricted Stock Gran
authorized.

12. Violation. Any disposition of the Restricted Shares or aostipn thereof shall be a violation of the termghif Agreement and shall
void and without effect.

13. HeadingsParagraph headings used herein are for conven@meference only and shall not be consideramirstruing this Agreemel
14. Specific Performanceén the event of any actual or threatened defaulor breach of, any of the terms, conditions praisions of thi

Agreement, the party or parties who are therebyiaggd shall have the right to specific performaaad injunction in addition to any and all otheghti
and remedies at law or in equity, and all suchtegimd remedies shall be cumulative.

15. No Right to Continued RetentioMNeither the establishment of the Stock Plan herdward of Restricted Shares hereunder sh
construed as giving Employee the right to a comtthservice relationship with the Company or arliafé.

16. Definitions Any terms which are capitalized herein but ndirgsl herein shall have the meaning set forth e$tock Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be empldyethe Company or any affiliate on the applicaésting Date described in this Part A,
Restricted Shares shall become Vested RestrictateSlas follows

Percentage of Shares

Which are Vested Restricted Shares Vesting Date
100% October 4, 2009

The events described in Sections 4(b)(ii), (iifdiv) of the Agreement, and Section 14 of the Eaypient Agreement, shall also be consid
Vesting Dates. Except as otherwise provided iniSest4(b)(ii), (i) or (iv) of the Agreement, arlection 14 of the Employment Agreement
Restricted Shares shall be forfeited if the Empéogeases to be employed by the Company (includiggailiate) prior to the applicable Vesti
Date.

The provisions of this Vesting Schedule are sulijgcand limited by, all applicable provisions bétAgreemen



(dollars in millions)

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

Fixed Charges
Interest
Capitalized interes
Amortization of debt discount expen
Rentals at computed interest factor
Total fixed charge

Ratio of Earnings to Fixed Charg

Insufficient Coverag

Computation of Ratio of Earnings to Fixed Charges

EXHIBIT 12.1

Nine
Months
Ending Fiscal Years
June 28
2008 2007 2006 2005 2004 2003
$65 $410 $(268) $441 $456 $475
197 278 325 277 315 337
3 3 3 2 2 2
(2 (2 (8) (6) 3) (3
263 689 52 714 770 811
157 228 263 226 269 294
2 2 8 6 3 3
2 4 5 6 6 5
36 44 49 39 37 35
$197 $278 $325 $277 $315 $337
1.34 2.48 - 2.58 2.44 241
$- $- $273 $- $- $-

(1) Amounts represent those portions of rent expense-{laird) that are reasonable approximations @@t costs.



EXHIBIT 31.1
CERTIFICATIONS

I, Richard L. Bond, certify that:
1. I have reviewed this quarterly report on Form 10fQyson Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdactimit to state a material fact necessary to ntlage
statements made, in light of the circumstances uwtiech such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financidkesteents, and other financial information includedhis report, fairly present in all material resfsethe
financial condition, results of operations and césivs of the registrant as of, and for, the pesipdesented in this report;

4, The registrant's other certifying offi@ad | are responsible for establishing and madirtg disclosure controls and procedures (as ddfine
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls andgutures, or caused such disclosure controls audgures to be designed under our supervision,
to ensure that material information relating to tagistrant, including its consolidated subsidigris made known to us by others within those
entities, particularly during the period in whidfis report is being prepared;

b) designed such internal control overtiitial reporting, or caused such internal contra@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tpeeparation of financial statements for external
purposes in accordance with generally accepteduatioq principles;

C) evaluated the effectiveness of the teayi$'s disclosure controls and procedures ancepted in this report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any changenmregistrant’s internal control over financial oejing that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comweer financial reporting; and

5. The registrant's other certifying offi@ad | have disclosed, based on our most receti&ion of internal control over financial repagi to the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons petifty the equivalent functions):

a) all significant deficiencies and matewaaknesses in the design or operation of intezoatrol over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refomancial information; and

b) any fraud, whether or not material, thablves management or other employees who haigndficant role in the registrant's internal
control over financial reporting.

Date: August 1, 200

/s/ Richard L. Bon(
Richard L. Bonc
President and Chief Executive Offic




EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, certify that:
1. I have reviewed this quarterly report on Form 10fQyson Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdactimit to state a material fact necessary to ntlage
statements made, in light of the circumstances uwtiech such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financidkesteents, and other financial information includedhis report, fairly present in all material resfsethe
financial condition, results of operations and césivs of the registrant as of, and for, the pesipdesented in this report;

4, The registrant's other certifying offi@ad | are responsible for establishing and madirtg disclosure controls and procedures (as ddfine
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls andgutures, or caused such disclosure controls audgures to be designed under our supervision,
to ensure that material information relating to tagistrant, including its consolidated subsidigris made known to us by others within those
entities, particularly during the period in whidfis report is being prepared;

b) designed such internal control overtiitial reporting, or caused such internal contra@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tpeeparation of financial statements for external
purposes in accordance with generally accepteduatioq principles;

C) evaluated the effectiveness of the teayi$'s disclosure controls and procedures ancepted in this report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any changenmregistrant’s internal control over financial oejing that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comweer financial reporting; and

5. The registrant's other certifying offi@ad | have disclosed, based on our most receti&ion of internal control over financial repagi to the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons petifty the equivalent functions):

a) all significant deficiencies and matewaaknesses in the design or operation of intezoatrol over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refomancial information; and

b) any fraud, whether or not material, thablves management or other employees who haigndficant role in the registrant's internal
control over financial reporting.

Date: August 1, 200

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




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on FormQ@er the period ending June 28, 200¢
filed with the Securities and Exchange Commissianttte date hereof (the Report), |, Richard L. BoRdgsident and Chief Executive Officer of
Company, certify, pursuant to 18 U.S.C. 1350, aptat pursuant to 906 of the Sarbanes-Oxley ARDOR, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshange Act of 1934; and
(2) The information contained in the Repoiitlyapresents, in all material respects, the finahcondition and result of operations of
Company.

/s/ Richard L. Bon(
Richard L. Bonc
President and Chief Executive Offic

August 1, 200¢




EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on FormQ@er the period ending June 28, 200¢
filed with the Securities and Exchange Commissiartte date hereof (the Report), I, Dennis LeatheBExecutive Vice President and Chief Finar

Officer of the Company, certify, pursuant to 18 ILS1350, as adopted pursuant to 906 of the SasHaxley Act of 2002, to the best of my knowlec
that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitiesiange Act of 1934; and
2

The information contained in the Repoiitlfapresents, in all material respects, the finahcondition and result of operations of
Company.

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

August 1, 200¢



