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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportdd)y 28, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

Delaware

(State of incorporation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999
(479) 290-4000

(Address, including zip code, and telephone numibehiding area code, of
Registrant’s principal executive offices)

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.122}

O Pre-commencement communications pursuant to Rule{l®) under the Exchange Act (17 CFR 240.24d))
O

Pre-commencement communications pursuant to R@éet{d under the Exchange Act (17 CFR 240.4Q@})






Item 2.02. Results of Operations and Financial Conition
The information required by this item is includedtem 8.01 and incorporated by reference herein.

Iltem 8.01. Other Events.

During the second quarter of fiscal 2014, Tysondspdnc. (“Company”), began reporting its Internatil operation as a separate
reportable segment as a result of changes totéeal financial reporting to align with previousipnounced executive leadership changes.
The International segment, which was previouslyuded in our Chicken segment, includes the Compafoyeign operations primarily
related to raising and processing live chickens frésh, frozen and value-added chicken producBraazil, China, India and Mexico.

The Company is filing this Current Report on ForiK &his “Current Report”fo update previously filed historical financial tet@ent:
to reflect the change in reported segments. Acogtdij this Current Report contains restated BusinBsoperties, Selected Financial Data,
Management’s Discussion and Analysis of Financ@hdition and Results of Operations and Financialedtents and Supplementary Data
for each of the three fiscal years in the periodeehSeptember 28, 2013 (five years for the purpot8glected Financial Data). Such
information relates to Items 1 and 2 of Part | #achs 6, 7 and 8 of Part Il of the Company’s AnnRaport on Form 10-K for the fiscal year
ended September 28, 2013. The Company’s net inéoneach of the three fiscal years in the periodeehSeptember 28, 2013 (the "2013 10-
K") was not impacted by the change in reported ssgm

The Company has not otherwise updated its finamtfiaimation or business discussion for activite®vents occurring after the date
this information was presented in its Annual Reporform 10-K for the fiscal year ended SeptemiBe2R13. The fiscal 2014 outlook,
which is included in Part I, Item 7, has not begalated and does not account for the change intedpe segments. You should read this
Current Report on Form 8-K in conjunction with fi@rtions of the Company's 2013 10-K that are net#jeally revised in Exhibit 99.1, the
most recent Quarterly Report on Form 10-Q for theal quarter ended March 29, 2014, any amendntleaitsto for updated information and
updated fiscal 2014 outlook.

Unaffected items of the Company’s 2013 10-K haveleen repeated in, and are not amended or modiifiethis Current Report.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
Exhibit No.  Description
23.1 Consent of PricewaterhouseCoopers LLP

99.1 For the three fiscal years for thegeended September 28, 2013
Part | Item 1: Business
Part | Item 2: Properties
Part Il Item 6: Selected Financial Data
Part Il Item 7: Management's Discussion and Analg$iFinancial Condition and Results of Operations
Part Il Item 8: Financial Statements and Suppleargribata

101 The following financial information from oumfual Report on Form 10-K for the year ended Seb&n?8, 2013,
formatted in XBRL (eXtensible Business Reportingigaage): (i) Consolidated Statements of IncomgeC@nsolidated
Statements of Comprehensive Income, (iii) Constéid@alance Sheets, (iv) Consolidated Statemer@ash Flows, and
(v) the Notes to Consolidated Financial Statements.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: July 28, 2014

TYSON FOODS, INC.

By:
Name:

Title:

/sl Dennis Leatherby

Dennis Leatherby

Executive Vice President and Chief Financial
Officer



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Forms S-8 (R83:186797, 333-115378, 333-115379
and 333-11580) of Tyson Foods, Inc. of our repated November 18, 2013, except with respect tapimon on the consolidated financial
statements insofar as it relates to the impactseothange in reportable segments discussed inINoi@s to which the date is July 28, 2014
relating to the financial statements, financiatesteent schedule and the effectiveness of inteimaals over financial reporting, which
appears in this Current Report on Form 8-K of TyBonds, Inc. dated July 28, 2014.

/sl PricewaterhouseCoopers LLP
Fayetteville, Arkansas
July 28, 2014



PART |
ITEM 1. BUSINESS

GENERAL

Founded in 1935, Tyson Foods, Inc. and its subsédigcollectively, “Company,” “we,” “us” or “our”are one of the world’s largest meat
protein companies and the second-largest food ptmaucompany in th€ortune500 with one of the most recognized brand namésen

food industry. We produce, distribute and markétlsdn, beef, pork, prepared foods and relateddafi@ducts. Our operations are conducted
in five segments: Chicken, Beef, Pork, PreparediB@md International. Some of the key factors @ériting our business are customer
demand for our products; the ability to maintaid gnow relationships with customers and introdue& and innovative products to the
marketplace; accessibility of international marketarket prices for our products; the cost andlakdity of live cattle and hogs, raw
materials, grain and feed ingredients; and opegafficiencies of our facilities.

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

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

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsreketed and sold primarily by our
sales staff to grocery retailers, grocery wholasalmeat distributors, warehouse club stores, amjlicommissaries, industrial food processing
companies, chain restaurants or their distributors,markets, international export companies ameheistic distributors who serve restaurants,
foodservice operations such as plant and schoetar@ds, convenience stores, hospitals, and othetors. Additionally, sales to the military
and a portion of sales to international marketsw@aede through independent brokers and trading coiepa

FINANCIAL INFORMATION OF SEGMENTS

We operate in five segments: Chicken, Beef, Porp&ed Foods and International. During the secpadter of fiscal 2014, we began
reporting our International operation as a sepaaggent, which was previously included in our ®baicsegment. Our International segment
became a separate reportable segment as a resbHrujes to our internal financial reporting tg@liwith previously announced executive
leadership changes. All periods presented have feetassified to reflect this change. Beef, Poriepared Foods and Other results were not
impacted by this change. The contribution of eadn®ent to net sales and operating income (losd)trenidentifiable assets attributable to
each segment, are set forth in Note 17: Segmentriieg of the Notes to Consolidated Financial Steggts.

DESCRIPTION OF SEGMENTS

Chicken: Chicken includes our domestic operations relatadiging and processing live chickens into fresbzdn and value-added chicken
products, as well as sales from allied productsd®cts are marketed domestically to food retaife@gservice distributors, restaurant
operators, hotel chains and noncommercial foodsemstablishments such as schools, healthcardiéasgithe military and other food
processors, as well as to international export stark his segment also includes logistics operationrmove products through our domestic
supply chain and the global operations of our atrickreeding stock subsidiary.

Beef: Beef includes our operations related to procedsmeged cattle and fabricating dressed beef caesto primal and sub-primal meat
cuts and case-ready products. Products are marttetadstically to food retailers, foodservice diaitors, restaurant operators, hotel chains
and noncommercial foodservice establishments ssislelzools, healthcare facilities, the military atlder food processors, as well as to
international export markets. This segment alstuges sales from allied products such as hidesaridty meats, as well as logistics
operations to move products through the supplyrchai

Pork: Pork includes our operations related to procedsimegnarket hogs and fabricating pork carcassespnimal and sub-primal cuts and
case-ready products. Products are marketed domigstiz food retailers, foodservice distributorsstaurant operators, hotel chains and
noncommercial foodservice establishments suchltasotg, healthcare facilities, the military and otfeod processors, as well as to
international export markets. This segment alstudes our live swine group, related allied prodarctcessing activities and logistics
operations to move products through the supplyrchai




Prepared Foods:Prepared Foods includes our operations relatecataufacturing and marketing frozen and refrigerd¢ed products and
logistics operations to move products through tigply chain. Products primarily include pepperdricon, sausage, beef and pork pizza
toppings, pizza crusts, flour and corn tortillagwots, appetizers, prepared meals, ethnic foodpsssauces, side dishes, meat dishes,
breadsticks and processed meats. Products are texhd@mestically to food retailers, foodservicdriisitors, restaurant operators, hotel
chains and noncommercial foodservice establishnemis as schools, healthcare facilities, the mylitand other food processors, as well
international export markets.

International : International includes our foreign operationsraiily related to raising and processing live cbitkinto fresh, frozen and
value-added chicken products in Brazil, China, anaind Mexico. Products are marketed in each raspeztiuntry to food retailers,
foodservice distributors, restaurant operatorsgltaitains, noncommercial foodservice establishmamdislive markets, as well as to other
international export markets.

We have a 50/50 joint venture with Syntroleum Coagion, called Dynamic Fuels LLC (Dynamic Fuelshigh produces renewable synths
fuels. Construction of production facilities waswaleted in late fiscal 2010, and initial productloegan in October 2010. The plant was i
in October 2012 for scheduled maintenance and plagetades, which were completed in December 20ib2eShen, the plant has remained
idled. The results from Dynamic Fuels are incluge®ther.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used in our domesticlaricoperations are corn and soybean meal use@é@sifel live chickens raised
primarily by independent contract growers. Our icatty-integrated chicken process begins with trengparent breeder flocks and ends with
broilers for processing. Breeder flocks (i.e., ghaarents) are raised to maturity in grandparentvgng and laying farms where fertile eggs
produced. Fertile eggs are incubated at the graadphatchery and produce pullets (i.e., pareRsllets are sent to breeder houses, and the
resulting eggs are sent to our hatcheries. Onakgliave hatched, they are sent to broiler farerd, contract growers care for and raise
chicks according to our standards, with advice faamtechnical service personnel, until the brgilerach the desired processing weight.
Adult chickens are transported to processing plahisre they are slaughtered and converted inteHed products, which are then sent to
distribution centers and delivered to customers.

We operate our own feed mills to produce scierifieformulated feeds. In fiscal 2013 , corn, soybeneal and other feed ingredients were
major production costs, representing roughly 71%ufcost of growing a live chicken domestically.dddition to feed ingredients to grow
the chickens, we use cooking ingredients, packagiatgrials and cryogenic agents. We believe ourceswof supply for these materials are
adequate for our present needs, and we do notgatécany difficulty in acquiring these materialghe future. While we produce nearly all
our inventory of breeder chickens and live broilevs also purchase live, ice-packed or debonedehito meet production and sales
requirements.

Beef: The primary raw materials used in our beef openatare live cattle. We do not have facilities of own to raise cattle but employ
cattle buyers located throughout cattle produciregs who visit independent feed yards and publiti@ns and buy live cattle on the open
spot market. These buyers are trained to selehtduglity animals, and we continually measure theiformance. We also enter into various
risk-sharing and procurement arrangements with prodicesscure a supply of livestock for our faciliti#ge believe the sources of supph
live cattle are adequate for our present needs.

Pork: The primary raw materials used in our pork operetiare live hogs. The majority of our live hog dypg obtained through various
procurement relationships with independent prodidate employ buyers who make purchase agreementsiolis time durations as well as
purchase hogs on a daily basis, generally a few tefore the animals are processed. These buyetaared to select high quality animals,
and we continually measure their performance. Wiedgthe sources of supply of live hogs are adegfea our present needs. Additionally,
we raise a number of weanling swine to sell to reaelent finishers and supply a minimal amountwa wine for our own processing needs.

Prepared Foods:The primary raw materials used in our prepared $amuerations are commodity based raw materialkydimgy chicken,
beef, pork, corn, flour and vegetables. Some afghaw materials are provided by our other segmertiite others may be purchased from
numerous suppliers and manufacturers. We belie/edhrces of supply of raw materials are adequateur present needs.

International: The primary raw materials used in our internatiatdatken operations are corn and soybean mealassézbd and live
chickens raised primarily by independent contractvgrs and company-owned farms. Pullets are semegder houses, and the resulting
eggs are sent to independent and company-ownekignags. Once chicks have hatched, they are sdmbtier farms. There, contract growers
or employees care for and raise the chicks acogtdimur standards, with advice from our technseavice personnel, until the broilers reach
the desired processing weight. Adult chickens mmesported to processing plants where they arglstated and converted into finished
products, which are then sent to distribution cendad delivered to customers.
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We operate our own feed mills to produce scieratifieformulated feeds and procure outside feeihads to meet our production needs. In
fiscal 2013, corn, soybean meal and other feeckilignts were major production costs, represenfipgoximately two-thirds of our cost of
growing a live chicken. In addition to feed ingrexlis to grow the chickens, we use cooking ingradjgrackaging materials and cryogenic
agents. We believe our sources of supply for thesterials are adequate for our present needs, amtbwot anticipate any difficulty in
acquiring these materials in the future. We alselpase live, ice-packed or fresh chicken to meedlpetion and sales requirements

SEASONAL DEMAND

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

CUSTOMERS

Wal-Mart Stores, Inc. accounted for 13.0% of oacéil 2013 consolidated sales. Sales to Wal-MareStdnc. were included in the Chicken,
Beef, Pork, Prepared Foods and International segmany extended discontinuance of sales to thisagner could, if not replaced, have a
material impact on our operations. No other simgistomer or customer group represented more th#nat@iscal 2013 consolidated sales.

COMPETITION
Our food products compete with those of other fpamtucers and processors and certain preparedifiandfacturers. Additionally, our food
products compete in markets around the world.

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

» identifying target markets for valwstded product
* concentrating production, sales and marketing &ffiar appeal to and enhance demand from those maete
» utilizing our national distribution systems and touser support service

Past efforts indicate customer demand can be isedeand sustained through application of our manfestrategy, as supported by our
distribution systems. The principal competitivenaémts are price, product safety and quality, bidadtification, breadth and depth of
product offerings, availability of products, cus@®nservice and credit terms.

FOREIGN OPERATIONS
We sold products to approximately 130 countrieiscal 2013 . Major sales markets include Brazdn@da, Central America, China, the
European Union, Japan, Mexico, the Middle Easttis&orea, Taiwan, and Vietnam.

We have the following foreign operations:

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

» Cobb-Vantress, a chicken breeding stock subgidieas business interests in Argentina, Braziin@hthe Dominican Republic,
India, Japan, the Netherlands, Peru, the PhiligpiRessia, Spain, Sri Lanka, Thailand, TurkeyUhéed Kingdom and Venezuela;

» Tyson do Brazil, a Brazilian subsidiary, is atiglly-integrated poultry production operati

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

» Tyson Dalong, a joint venture in China in which aave a majority interest, is a chicken further ps®ing facility

e Tyson Nantong, located in Nantong, China, i®digally-integrated poultry production operation; .

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

Our Tyson Rizhao and Tyson Nantong subsidiariesanmently in start-up phase. We continue to evalgaowth opportunities in foreign
countries. Additional information regarding expsales, long-lived assets located in foreign coastaind income (loss) from foreign
operations is set forth in Part Il, Item 8, NoteCbnsolidated Financial Statements, Note 17: SagReporting and Note 9: Income Taxes.

RESEARCH AND DEVELOPMENT

We conduct continuous research and developmenitagito improve product development, to autormssual processes in our processing
plants and growout operations, and to improve @ndireeding stock. Our Discovery Center includese$8arch kitchens and a USDA-
inspected pilot plant. The Discovery Center enabtet bring new markdéading retail and foodservice products to theamstr quickly anc
efficiently. Research and development costs totéimillion , $43 million , and $42 million in fisl 2013, 2012 and 2011 , respectively.
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ENVIRONMENTAL REGULATION AND FOOD SAFETY

Our facilities for processing chicken, beef, ponkl grepared foods, milling feed and housing liveelkdns and swine are subject to a variety
of international, federal, state and local enviremtal laws and regulations, which include provisioglating to the discharge of materials i
the environment and generally provide for protattbthe environment. We believe we are in subgthodmpliance with such applicable
laws and regulations and are not aware of any twia of such laws and regulations likely to regultnaterial penalties or material increases
in compliance costs. The cost of compliance witthdaws and regulations has not had a materialrad\edfect on our capital expenditures,
earnings or competitive position, and except asril@=d below, is not anticipated to have a matewillerse effect in the future.

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

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

by the United States Department of Agriculture (W$@nd the United States Food and Drug AdministrafFDA). We are also participants
in the United States Hazard Analysis Critical CohRoint (HACCP) program and are subject to theit8don Standard Operating Procedures
and the Public Health Security and Bioterrorismparedness and Response Act of 2002. Additionallyernational operation is subject
various other food safety and quality assurancesigiet and review.

EMPLOYEES AND LABOR RELATIONS

As of September 28, 2013 , we employed approximdieb,000 employees. Approximately 99,000 employes® employed in the United
States and 16,000 employees were in foreign casmtprimarily China, Mexico and Brazil. Approximigt&0,000 employees in the United
States were subject to collective bargaining agesgswith various labor unions, with approximat2h#s of those employees included under
agreements expiring in fiscal 2014 . The remaigiggeements expire over the next several years.okppately 8,000 employees in foreign
countries were subject to collective bargainingeagrents. We believe our overall relations withwarkforce are good.

MARKETING AND DISTRIBUTION

Our principal marketing objective is to be the paimprovider of chicken, beef, pork and preparestifoproducts for our customers and
consumers. As such, we utilize our distributiontsgysand customer support services to achieve #ukrlg market position for our products.
On an ongoing basis, we identify distinct marketd business opportunities through continuous coesand market research. In addition to
supporting strong regional brands across multipiégin lines, we build the Tyson brand and Tysomeavbrands primarily through well-
defined product-specific advertising and publiatieins efforts focused toward key consumer targéts specific needs. These efforts are
designed to present key Tyson products as eversalagions to relevant consumer problems therebpiéty part of regular eating routines.

We have the ability to produce and ship fresh,droand refrigerated products worldwide. Our distifin system extends to a broad network
of food distributors and is supported by our owoettased cold storage warehouses, public coldgtofacilities and our transportation
system. Our distribution centers accumulate freshfeozen products so we can fill and consolidaigl-truckload orders into full
truckloads, thereby decreasing shipping costs wihdeeasing customer service. In addition, we gievdur customers a wide selection of
products that do not require large volume orders. distribution system enables us to supply langeneall quantities of products to meet
customer requirements. For export sales, we utilaté rail and truck refrigerated transportatiomtmnestic ports, where consolidations take
place to transport to foreign destinations.

PATENTS AND TRADEMARKS

We have filed a number of patents and tradematsing to our processes and products that eithez baen approved or are in the proce
application. Because we do a significant amourtirahd name and product line advertising to promateproducts, we consider the
protection of our trademarks to be important to marketing efforts. We also have developed nonipyisbprietary information regarding
our production processes and other product-relaigters. We utilize internal procedures and safetsuin protect the confidentiality of such
information and, where appropriate, seek patentostichdemark protection for the technology weizsil

INDUSTRY PRACTICES

Our agreements with customers are generally short;tprimarily due to the nature of our produatsiustry practices and fluctuations in
supply, demand and price for such products. Imgeihstances where we are selling further proakepseducts to large customers, we may
enter into written agreements whereby we will acthee exclusive or preferred supplier to the customvith pricing terms that are either fix
or variable.




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

We maintain an internet website for investors gi:Hir.tyson.com. On this website, we make avaddafree of charge, annual reports on Fi
10-K, quarterly reports on Form 10-Q, current répon Form 8-K, XBRL (eXtensible Business Reportimmguage)reports, and all
amendments to any of those reports, as soon asn@daly practicable after we electronically file Bueports with, or furnish to, the Securities
and Exchange Commission. Also available on the iteebsr investors are the Corporate Governancecipries, Audit Committee charter,
Compensation and Leadership Development Committager, Governance and Nominating Committee chaBteategy and Acquisitions
Committee charter, Code of Conduct and Whistlebtdwadicy. Our corporate governance documents aadadle in print, free of charge to
any shareholder who requests them.

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

Certain information in this report constitutes fangd-looking statements. Such forward-looking staets include, but are not limited to,
current views and estimates of our outlook fordls2014, other future economic circumstances, irguonditions in domestic and
international markets, our performance and findmreisults (e.g., debt levels, return on investquitas value-added product growth, capital
expenditures, tax rates, access to foreign masgketslividend policy). These forward-looking statemseare subject to a number of factors
and uncertainties that could cause our actualtseant experiences to differ materially from amigted results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forlaaking statements, which speak only
as of the date made. We undertake no obligatiamptiate any forward-looking statements, whetherrasalt of new information, future
events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results arpectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditioiisflctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeannaeal energy; (iii) market conditions for
finished products, including competition from otlggmbal and domestic food processors, supply aivihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign nedsitogether with foreign economic
conditions, including currency fluctuations, imgerport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an adverse effect on tvelswe own, the availability of
livestock we purchase, consumer perception of icept@tein products or our ability to access caertddmestic and foreign markets;

(viii) changes in availability and relative costdabor and contract growers and our ability to ma@in good relationships with employees,
labor unions, contract growers and independentymes providing us livestock; (ix) issues relatedaod safety, including costs resulting
from product recalls, regulatory compliance and migted claims or litigation; (X) changes in camsu preference and diets and our abilit
identify and react to consumer trends; (xi) sigrafit marketing plan changes by large customemsssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredsesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxig; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipeis; (xvi) effectiveness of advertising
and marketing programs; and (xvii) those fact@ted under Item 1A. “Risk Factors.”
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ITEM 2. PROPERTIES

We have production and distribution operationimfollowing states: Alabama, Arkansas, Califorfirida, Georgia, lllinois, Indiana,
lowa, Kansas, Kentucky, Mississippi, Missouri, Netka, New Mexico, New York, North Carolina, OklalrRennsylvania, South Carolina,
Tennessee, Texas, Utah, Virginia, Washington anst@visin. We also have sales offices throughouttiieed States. Additionally, we, eitt
directly or through our subsidiaries, have saldis@d, facilities or participate in joint venturpearations in Argentina, Brazil, China, the
Dominican Republic, Hong Kong, India, Ireland, Japslexico, the Netherlands, Peru, the Philippifasssia, South Korea, Spain, Sri Lar
Taiwan, Thailand, Turkey, the United Arab Emirathg United Kingdom and Venezuela.

Number of Facilities

Ownec Lease: Total
Chicken Segment:
Processing plants 45 1 46
Rendering plants 9 — 9
Blending mills 2 — 2
Feed mills 31 — 31
Broiler hatcheries 58 3 61
Breeder houses 32¢ 64¢ 977
Broiler farm houses 48 — 48
Pet treats plant 1 — 1
Beef Segment Production Facilities 13 — 13
Pork Segment Production Facilities 9 — 9
Prepared Foods Segment Processing Plants 22 3 25
International Segment:
Processing plants 10 1 11
Rendering plants 6 — 6
Feed mills 7 2 9
Broiler hatcheries 4 4 8
Breeder houses 171 10z 278
Broiler farm houses 363 1,062 1,42¢
Distribution Centers 10 9 19
Cold Storage Facilities 60 11 71
Capacity® Fiscal 201
per week ¢ Average Capaci
September 28, 20 Utilization
Chicken Processing Plants 40 million hea 90%
Beef Production Facilities 173,000 hee 78%
Pork Production Facilities 444,000 hee 88%
Prepared Foods Processing Plants 49 million pound 83%
International Processing Plants 7 million heau 74%

@ Capacity based on a five day week for Chicken, #expFoods and International, while Beef and Prekbased on a six day we
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Chicken: Chicken processing plants include various phasetaofjhtering, dressing, cutting, packaging, defgaind further-processing. We
also have 15 animal nutrition operations, whichgae of the Chicken rendering plants, and ondrpats plant. The blending mills, feed m
and broiler hatcheries have sufficient capacityntet the needs of the chicken growout operations.

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

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

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

International: International chicken processing plants includéotsr phases of slaughtering, dressing, cuttingkggiog, deboning and
further-processing. The feed mills and broiler hattes generally have sufficient capacity to mbetrteeds of the chicken growout
operations.

Our Dynamic Fuels joint venture produces renewabighetic fuels. Construction of production fa@it was completed in late fiscal 2010,
and initial production began in October 2010. Dyi@Ruels operates one plant with designed annyeaty of 75 million gallons. The plant
was idled in October 2012 for scheduled maintenamckplant upgrades, which were completed in Deee®®12. Since then, the plant has
remained idled.

We believe our present facilities are generallyga@dée and suitable for our current purposes; howeseasonal fluctuations in inventories
production may occur as a reaction to market deséorccertain products. We regularly engage in trantion and other capital improvem:
projects intended to expand capacity and improeeetficiency of our processing and support faeiitiWe also consider the efficiencies of
our operations and may from time to time considemging the number or type of plants we operatdigm with our capacity needs.
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PART Il
ITEM 6. SELECTED FINANCIAL DATA
FIVE-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

2013 201z 2011 201( 200¢

Summary of Operations
Sales 34,37¢ 33,058 % 32,03: % 28,21 % 26,70«
Goodwill impairment — — — 28 56C
Operating income (loss) 1,37¢ 1,28¢ 1,28¢ 1,574 (215
Net interest expense 13¢ 344 231 33¢ 31C
Income (loss) from continuing operations 84¢ 614 73€ 78¢ (550)
Loss from discontinued operation, net of tax (70) (38) (5) (18) @
Net income (loss) 77¢ 57¢€ 733 76E (55))
Net income (loss) attributable to Tyson 77¢ 582 75C 78C (547)
Diluted net income (loss) per share attributabl@yteon:

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

Loss from discontinued operation (0.19) (0.20 (0.03) (0.0%) =

Net income (loss) 2.1z 1.5¢ 1.97 2.0¢€ (2.47)
Dividends declared per share:

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

Class B 0.27¢ 0.14¢ 0.14¢ 0.14¢ 0.14¢
Balance Sheet Data
Cash and cash equivalents 1,14¢ 1,077  $ 71€ % 97¢ % 1,00¢
Total assets 12,177 11,89¢ 11,07: 10,75: 10,59¢
Total debt 2,40¢ 2,43 2,18: 2,53¢ 3,471
Shareholders’ equity 6,23: 6,042 5,68t 5,201 4,431
Other Key Financial Measures
Depreciation and amortization 51¢ 49¢ $ 506 $ 497 $ 51z
Capital expenditures 55¢ 69C 643 55C 36¢
Return on invested capital 18.5% 17.7% 18.5% 23.(% (3.0%
Effective tax rate for continuing operations 32.6% 36.2% 31.6% 35.9% 1.5%
Total debt to capitalization 27.% 28.1% 27.71% 32.&% 44.C%
Book value per share $ 18.1:  $ 16.8¢ $ 15.3¢ % 13.7¢ $ 11.7%
Closing stock price high 31.8¢ 20.91 19.92 20.4( 13.8¢
Closing stock price low 16.0z 14.1% 14.8¢ 12.0z 4.4C

Notes to Fiv-Year Financial Summary

a. Fiscal 2013 included a $19 million currencyglation adjustment gain recognized in conjunctidth the receipt of proceeds constituting the firgslolution of our
investment in Canada.

b. Fiscal 2012 included a pretax charge of $167 millielated to the early extinguishment of d

c. Fiscal 2011 included an $11 million noperating gain related to the sale of intereshireguity method investment and a $21 million reiducto income tax expense rela:
to a reversal of reserves for foreign uncertainp@asitions.

d. Fiscal 2010 included $61 million of interesperse related to losses on notes repurchased/redeming fiscal 2010, a $29 million non-tax deéhletcharge related to a
full goodwill impairment related to our Brazil pagyl operation, and a $12 million non-operating dearelated to the partial impairment of an equigtimd investment.
Additionally, fiscal 2010 included insurance prodeeeceived of $38 million related to Hurricane rite.

e. Fiscal 2009 was a 53-week year, while the otbars presented were 82ek year:

f.  Fiscal 2009 included a $560 million non-tax detible charge related to Beef segment goodwilldimpent and a $15 million pretax charge relatecldsing a prepared
foods plant.

g. Return on invested capital is calculated bydilig operating income (loss) by the sum of therage of beginning and ending total debt and shédels equity less cash a
cash equivalents.

h. For the total debt to capitalization calculatioapitalization is defined as total debt pluaitshareholdersquity

i. During fiscal 2013 we determined our Weifangiion (Weifang) was no longer core to the exeoutif our strategy in China. In July 2013, we coetgd the sale of
Weifang. Non-cash charges related to the impairrokassets in Weifang amounted to $56 million ah8 #illion in the third quarter of fiscal 2013 atie fourth quarter of
fiscal 2012, respectively. Weifang's results afected as a discontinued operation for all peripdsented.

j.  Fiscal 2009 included the sale of the beef proogssiattle feed yard and fertilizer assets of tlfegur Alberta, Canada subsidiaries (collectivélgkeside). Lakeside was
reported as a discontinued operation for all perjpésented.






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

DESCRIPTION OF THE COMPANY

We are one of the world’s largest meat protein canmgs and the second-largest food production coynipatine Fortune500 with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,qmepared foods and related allied
products. Some of the key factors influencing ausibess are customer demand for our products;aitisyao maintain and grow
relationships with customers and introduce newiandvative products to the marketplace; accessjloli international markets; market
prices for our products; the cost and availabiityive cattle and hogs, raw materials, feed inget$; and operating efficiencies of our
facilities. Our operations are conducted in fivgreents: Chicken, Beef, Pork, Prepared Foods aednational. During the second quarter of
fiscal 2014, we began reporting our Internation@ration as a separate segment, which was preyimelided in our Chicken segment. Our
International segment became a separate repogagiaent as a result of changes to our internahdinhreporting to align with previously
announced executive leadership changes. The Iti@nahsegment includes our foreign operations prity related to raising and processing
live chickens into fresh, frozen and value-addedken products in Brazil, China, India and Mexiédl. periods presented have been
reclassified to reflect this change. Beef, Porlepared Foods and Other results were not impactédidghange.

OVERVIEW

+ General — Operating income grew 7% in fiscal 204&r discal 2012, which was led by record earnimgsur Chicken segment and
improved performance in our Beef segment. Revemeesased 4% to a record $34.4 billion, driven bggpand mix improvements.
We were able to overcome a $1.2 billion increasaput costs through strong operational executimhrmargin management. The
following are a few of the key drivers:

» We continued to execute our strategy of accetergrowth in domestic value-added chicken sglespared food sales and
international chicken production, innovating progservices and customer insights and cultivatimgtalent development to
support Tyson's growth for the future.

» Market environment — Our Chicken segment detiderecord results in fiscal 2013 driven by stroegidnd and favorable
domestic market conditions. The Chicken segmen¢mepced increased feed costs but was able tot dffsempact with
operational, mix and price improvements. Our Begihsent's operating performance improved, despitetalomestic
availability of fed cattle supplies, due to bettperational execution, less volatile live cattlerkess, and stronger export
markets. Our Pork segment results remained witeindrmalized operating margin range, but were dshghtly from last
year due to periods of increased domestic avaitialof pork products. Our Prepared Foods segmestahallenged by prodt
mix and rapidly increasing raw material prices. @uernational segment improved in fiscal 2013 ttua more favorable
pricing environment in Brazil and Mexico, howevke tsegment still experienced losses due to chatigmgarket conditions
in China combined with additional costs incurredhv@scontinued to grow our International business.

» Discontinued Operation — After conducting areassnent during fiscal 2013 of our long-term busirsgategy in China, we
determined our Weifang operation (Weifang), whicsvpreviously part of our Chicken segment, wasongér core to the execution
of our strategy given the capital investment ituiegd to execute our future business plan. We cetaglthe sale of Weifang in July
2013. Weifang's results are reported as a disagedimperation for all periods presented.

» Margins — Our total operating margin was 4.0%idnal 2013. Operating margins by segment were as foll
*  Chicken 6.2%
 Beef-2.1%
*+  Pork-6.1%
e Prepared Foods3.0%

* International- 2.8)%

» Debt and Liquidity — During fiscal 2013 , we geated $1.3 billion of operating cash flows. Weurghased 21.1 million shares of our
stock for $550 million under our share repurchasgmm in fiscal 2013 . At September 28, 2013 had $2.1 billion of liquidity,
which includes the availability under our creditifly and $1.1 billion of cash and cash equivasent

» Our accounting cycle resulted in aWwek year for fiscal 2013, 2012 and 2(
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in millions, except per share d

201z 201z 2011
Net income from continuing operations attributalldyson $ 84¢ $ 621 $ 752
Net income from continuing operations attributaioldyson — per diluted share 2.31 1.6€ 1.9¢
Net loss from discontinued operation attributabl@yson (70 (38) 2
Net loss from discontinued operation attributabl@yson — per diluted share (0.19 (0.120 (0.03)
Net income attributable to Tyson 77¢ 58¢ 75C
Net income attributable to Tyson - per diluted ghar 2.1z 1.5¢ 1.97

2013- Net income included the following item:

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

2012— Net income included the following item:

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

2011- Net income included the following items:

» $11 million gain, or $0.03 per diluted share, refate a sale of interests in an equity method inaest; ani

» $21 million reduction to income tax expense$0r05 per diluted share, related to a reversatsénves for foreign uncertain tax
positions.

SUMMARY OF RESULTS

Sales in millions
201: 201z 2011

Sales 34,37 33,05¢ $ 32,03:

Change in sales volume (0.2% (4.9%

Change in average sales price 4.6% 7.€%

Sales growth 4.0% 3.2%

2013 vs. 2012 —

» Sales Volume Sales were negatively impacted by a slight deser@asales volume, which accounted for a decre$255 million.
This was primarily due to decreases in the BeefRontt segments, partially offset by increases énGhicken, Prepared Foods and
International segments.

» Average Sales PriceSales were positively impacted by higher avesades price, which accounted for an increase ofceqpately
$1.6 billion. All segments experienced increaseerage sales price, largely due to continued tighmektic availability of protein,
increased pricing associated with rising live as material costs, and improved mix. The majoritihe increase was driven by the
Chicken and Beef segments.

2012 vs. 2011 —

» Sales Volume Sales were negatively impacted by a decreassés solume, which accounted for a decrease of §illiGn. The
Chicken, Beef and Prepared Foods segments had@adedn sales volume, with the majority of therdase in the Beef segment.
These decreases were offset by increases in galene in our Pork and International segments.

» Average Sales PriceThe increase in sales was largely due to anaser& average sales price, which accounted foraease of
approximately $2.7 billion. The Chicken, Beef amdfared Foods segments had an increase in avedagepsice largely due to
continued tight domestic availability of proteindaincreased live and raw material costs. Theseasas were partially offset by
decreases in average sales price in the Pork segvherh was driven down by lower live hog costsd @mour International segment
due to volatile markets.
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Cost of Sales in millions

201z 2012 2011
Cost of sales $ 32,01¢ $ 30,86 $ 29,83%
Gross profit 2,35¢ 2,19( 2,19¢
Cost of sales as a percentage of sales 93.1% 93.4% 93.1%

2013 vs. 2012 -
» Cost of sales increased by approximately $1.20bildiue to higher input cost per pot
» The $1.2 billion impact of higher input costs wasnarily driven by
* Increase in feed costs of $406 million in our Ckiclsegment and $64 million in our Internationainsent
* Increase in live cattle and hog costs of approxtye$395 million
» Increase in raw material and other input costainRrepared Foods segment of approximately $11&m
* Increase due to net losses of $15 million indi2013, compared to net gains of approximatey idélion in fiscal 2012,
from our Pork segment commodity risk managemeiitiies. These amounts exclude the impact fromteelphysical
purchase transactions, which impact future perjperating results.
2012 vs. 2011 -
» Cost of sales increased by approximately $1l@bi Higher input cost per pound increased cdstades by approximately $2.2
billion, while lower sales volume decreased costalés $1.2 billion.
* The $2.2 billion impact of higher input costs peupd was primarily driven b
* Increase in live cattle and hog costs of approxatye1.5 billion
* Increase in feed costs of $303 million and increasgher growout operating costs of $50 milliorowr Chicken segme
* Increase in feed costs of $17 million in our Intgronal segmer
» The $1.2 billion impact of lower sales volumesatziven by decreases in our Chicken, Beef anddPeelp-oods segments,
partially offset by an increase in sales volumeun Pork and International segments.

Selling, General and Administrative in millions
201z 2012 2011

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

As a percentage of sales 2.5% 2.7% 2.8%

2013 vs. 2012 —

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

Interest Income in millions
201: 2012 2011
$ 7 $ 12 $ (11)

2013/2012/201% Interest income remained relatively flat duedatsued low interest rates.
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Interest Expense in millions

201z 201z 2011
Cash interest expense $ 117 $ 151 $ 19t
Loss on early extinguishment of debt — 167 —
Losses on notes repurchased — — 7
Non-cash interest expense 28 38 40
Total Interest Expense $ 148 % 35€ $ 242

2013/2012/2011 -

» Cash interest expense included interest expefeied to the coupon rates for senior notes amthtment/letter of credit fees
incurred on our revolving credit facilities. Thecdease in cash interest expense in fiscal 2018aga lower average coupon rates
compared to fiscal 2012 and 2011. This decreadsvien by the full extinguishment of the 10.50% ®eMNotes due 2014 (2014
Notes) in fiscal 2012, partially offset with thés% Senior Notes due 2022 (2022 Notes) issueddalfiZ012,

» Loss on early extinguishment of debt includesl dimount paid exceeding the par value of debt, ontémad discount and unamortized
debt issuance costs related to the full extinguesthtrof the 2014 Notes.

» Losses on notes repurchased during fiscal 20dlided the amount paid exceeding the carryingevafithe notes repurchased, which
primarily included the repurchases of the 8.25%eNatue October 2011 (2011 Notes) and the 6.60%SHpies due April 2016
(2016 Notes).

» Non-cash interest expense primarily included interelstted to the amortization of debt issuance casidéscounts/premiums on n
issuances. This includes debt issuance costs egom our revolving credit facility, the 2014 Notewd the accretion of the debt
discount on the 3.25% Convertible Senior Notes2048 (2013 Notes).

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

2013 —Included $19 million related to recognized curretreyislation adjustment gain.
2012 —Included $16 million of equity earnings in jointntares and $4 million in net foreign currency exua@gains.
2011 —Included $11 million gain related to a sale of iat#s in an equity method investment.

Effective Tax Rate

201z 2012 2011
32.6% 36.4% 31.6%

The effective tax rate on continuing operations mgsacted by a number of items which result inféeedence between our effective tax rate
and the U.S. statutory rate of 35%. The table bekflects significant items impacting the rateradicated.

2013 -

« Domestic production activity deduction reducedriite 3.2%
» General business credits reduced the rate

» State income taxes increased the rate -

2012 —

» Domestic production activity deduction reducedridite 1.8%
» General business credits reduced the rate |

» State income taxes increased the rate 1

» Foreign rate differences and valuation allowanoesesiased the rate 1.€
2011 -

» Domestic production activity deduction reducedridite 2.3%
» General business credits reduced the rate |

» State income taxes increased the rate
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SEGMENT RESULTS

We operate in five segments: Chicken, Beef, Podp&ed Foods and International. The followingdabla summary of sales and operating
income (loss), which is how we measure segmentiiecfloss).

in millions
Sales Operating Income (Loss)

201z 2012 2011 201z 2012 2011
Chicken $ 10,98¢ $ 10,27C $ 9,81C $ 68 $ 554 $ 18¢
Beef 14,40( 13,75¢ 13,54¢ 29¢€ 21¢ 46¢
Pork 5,40¢ 5,51C 5,46( 33z 417 56C
Prepared Foods 3,322 3,237 3,21¢ 101 181 117
International 1,324 1,104 97¢ (37 (70 (22)
Other 46 167 127 — (14) (24)
Intersegment Sales (1,119 (98¢) (1,109 — — —
Total $ 34,37 $ 33,05 $ 32,03: % 1,37t 1,28t $ 1,28¢

Chicken Segment Results in millions

Change 201 Change 201

201z 201z vs. 201 2011 vs. 201!

Sales $ 10,98 $ 10,27C % 71 % 9,81C $ 46C
Sales Volume Change 0.7% (5.8%
Average Sales Price Change 6.2% 11.4%

Operating Income $ 68 $ 554 $ 12¢ % 18¢ 36¢

Operating Margin 6.2% 5.4% 1.5%

2013 vs. 2012 —

» Sales Volume -Sales volume grew due to increased production diyestronger demand for our chicken prodi

» Average Sales Price F¥he increase in average sales price was primauigytd mix changes and price increases associathcigher
input costs. Since many of our sales contract$oaneula based or shorter-term in nature, we wete tboffset rising input costs
through improved pricing and mix.

» Operating Income —Operating income was positively impacted by incegasverage sales price, and improved live perfocaand
operational execution. These increases were gdartititet by increased feed costs of $406 million.

2012 vs. 2011 —

» Sales Volume -The decrease in sales volume in fiscal 2012 wasgsily attributable to the impact of productionsute made in lat
fiscal 2011 and maintained throughout fiscal 20a2yrder to balance our supply with forecastedamusr demand. These production
cuts reduced our total slaughter pounds by appratelyn 4% in fiscal 2012, but were partially offfgtopen-market meat purchases.

» Average Sales Price FThe increase in average sales price is primarig/tdumix changes and price increases associatbdedticed
industry supply and increased input costs.

» Operating Income —The increase in operating income was largely dubdancrease in average sales price and operétiona
improvements, partially offset by reduced salesinw, increased grain, feed ingredients and otlmwaut costs.

» Feed Costs ©Operating results were negatively impacted in fi2€d.2 by an increase in feed costs of $303 miliad an increa:
in other growout operating costs of $50 million.

» Operational Improvements — Operating resultsvparsitively impacted by approximately $115 milliohoperational
improvements, primarily attributed to improvemeintyield, mix and processing optimization.
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Beef Segment Results in millions

Change 201 Change 201
201: 201z vs. 201: 2011 vs. 201:
Sales $ 1440 $ 13,75 % 64t $ 1354¢ % 20€
Sales Volume Change (1.9% (11.9%
Average Sales Price Change 6.€% 14.4%
Operating Income $ 29€ $ 21E $ 78 $ 46 % (250
Operating Margin 2.1% 1.€% 3.5%

2013 vs. 2012 —

» Sales Volume -Sales volume decreased due to less outside triniedlod/ purchases, partially offset by increaseatpiction
volumes.

» Average Sales Price Average sales price increased due to lower domasgtitability of fed cattle supplies, which drovp livestock
costs.

» Operating Income —Operating income increased due to improved operaltiexecution, less volatile live cattle marketd anprovec
export markets, partially offset by increased opegacosts.

2012 vs. 2011 —
» Sales and Operating Income-

» Average sales price increased due to price &se® associated with increased livestock costss Salume decreased due to a
reduction in live cattle processed and outsidevwalburchases. Operating income decreased duehertiigd cattle costs and
periods of reduced demand for beef products, wimiatie it difficult to pass along increased inputgoas well as lower sales
volumes and increased employee related operatistg.co

Pork Segment Results in millions
Change 201 Change 201
201z 2012 vs. 201 2011 vs. 201!
Sales $ 540¢ $ 551C $ (102) % 546( $ 50
Sales Volume Change (3.6% 2.4%
Average Sales Price Change 1% (1.9%
Operating Income $ 332§ 417 % 85) 9 56C % (143)
Operating Margin 6.1% 7.€% 10.5%

2013 vs. 2012 —

» Sales Volume -Sales volume decreased as a result of balancingupydy with customer demand and reduced ex|

» Average Sales Price Bemand for pork products improved, which drove uprage sales price and livestock cost despiteyhtsli
increase in live hog supplies.

» Operating Income —While reduced compared to prior year, operatingimne remained strong in fiscal 2013 despite brieibps of
imbalance in industry supply and customer demanelw&re able to maintain strong operating marginsbyimizing our revenues
relative to the live hog markets, partially duefrerational and mix performance.

» Derivative Activities — Operating results included net losses of $15 nniliiofiscal 2013, compared to net gains of $66iarilin
fiscal 2012 for commodity risk management actisgitielated to futures contracts. These amounts é&c¢he impact from related
physical sale and purchase transactions, whichdétparent and future period operating results.

2012 vs. 2011 —
» Sales and Operating Income-

* Average sales price decreased due to increasedstioraeailability of pork products, which drove lemlive hog costs. Operatil
income decreased due to compressed pork margiseddy the excess domestic availability of porkdpits. We were able to
maintain strong operating margins by maximizing muenues relative to the live hog markets, pédyt@le to strong export sales
and operational and mix performance.

+ Derivative Activities — Operating results incedinet gains of $66 million in fiscal 2012, comphte net losses of $32 million in
fiscal 2011 from commodity risk management actgtielated to futures contracts. These amountsiéxthe impact from
related physical sale and purchase transactiorishvitlnpact current and future period operating ltssu
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Prepared Foods Segment Results in millions

Change 201 Change 201
201: 201z vs. 201! 2011 vs. 201:
Sales $ 332 % 3237 $ 85 % 3,21 $ 22
Sales Volume Change 1.% (0.9%
Average Sales Price Change 0.7% 1.€%
Operating Income $ 101 $ 181 % 80) $ 117 % 64
Operating Margin 3.(% 5.€% 3.€%

2013 vs. 2012 -

e Sales Volume -Sales volume increased as a result of improved dérwa our prepared products and incremental volufram the
purchase of two businesses in fiscal 2013.

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

» Operating Income —Operating income decreased, despite increaseem \walumes and average sales price, as the mddoltreased
raw material and other input costs of approxima#dlg0 million and additional costs incurred as meested in our lunchmeat
business and growth platforms. Because many ofales contracts are formula based or shorter-temature, we are typically able
to offset rising input costs through pricing. Howeuhere is a lag time for price increases to &fkext.

2012 vs. 2011 —

» Sales and Operating Income -©perating margins were positively impacted by loveav material costs of $75 million and increased
average sales prices, which were partially offgdblver volumes and increased operational costgppfoximately $30 million,
largely due to costs related to revamping our lameat business and the start-up of a new peppelamt. Because many of our sales
contracts are formula based or shorter-term inreatue typically offset changing input costs thrbymicing. However, there is a lag
time for price changes to take effect, which is twia experienced during fiscal 2011.

International Segment Results in millions
Change 201 Change 201
201z 2012 vs. 201! 2011 vs. 201!
Sales $ 1,324 $ 1,10¢ $ 22C  $ 97¢ $ 12¢
Sales Volume Change 11.€% 17.1%
Average Sales Price Change 7.5% (3.7%
Operating Income $ B7) 9 (70) % 33 % 1) % (49
Operating Margin (2.9% (6.9% (2.)%

2013 vs. 2012 —

» Sales Volume -Sales volume increased as we continued to grovnteimational operatio

» Average Sales Price Average sales price increased due to improved radalitions and more favorable pricing environnsant
Brazil and Mexico.

» Operating Income —Operating income improved due to better performam&razil and Mexico, partially offset by increasfeed
costs of $64 million and supply imbalances assediatith weak demand in China as a result of aviflnenza.

2012 vs. 2011 —

» Sales Volume -Sales volume increased as we continued to grovinbeimational operatio

» Average Sales Price Average sales price decreased due to less favgrebleg environments across all of our Internagion
operation.

» Operating Income —Operating income decreased primarily as a resuhallenging market conditions in China and Mexacal due
to additional costs incurred as we continue to goovour International operation.
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FISCAL 2014 OUTLOOK

In fiscal 2014, we expect overall domestic prot@ioduction (chicken, beef, pork and turkey) to @age approximately 1% from fiscal 2013
levels. Grain supplies are expected to increasisdal 2014, which should result in lower input s he following is a summary of the fiscal
2014 outlook for each of our segments, as welhaswtlook on sales, capital expenditures, net ésteexpense, debt and liquidity, share
repurchases and dividends:

Chicken— We expect domestic chicken production to incré&ad6 in fiscal 2014 compared to fiscal 2013. Basedurrent futures
prices, we expect lower feed costs in fiscal 20dhrared to fiscal 2013 of approximately $500 milliMany of our sales contracts
are formula based or shorter-term in nature, whltdws us to adjust pricing when input costs flattu However, there may be a lag
time for price changes to take effect. For fisd@l4, we believe our Chicken segment will be intmmee its normalized range of 5.0%-
7.0%.

Beef- We expect to see a reduction of industry fedecatipplies of 2-3% in fiscal 2014 as comparedscal 2013. Although we
generally expect adequate supplies in regions \eeatg our plants, there may be periods of imbalaféed cattle supply and
demand. For fiscal 2014, we believe our Beef segprofitability will be similar to fiscal 2013,ub could be below its normalized
range of 2.5%-4.5%.

Pork— We expect industry hog supplies to increase lirRfiscal 2014 and exports to improve comparedseal 2013. For fiscal
2014, we believe our Pork segment will be in itsnmalized range of 6.0%-8.0%.

Prepared Foods We expect operational improvements and pricingfget increased raw material costs. Because rohaoyr sales
contracts are formula based or shorter-term inreatue are typically able to offset rising inpustothrough increased pricing. As we
continue to invest heavily in our growth platform& believe our Prepared Foods segment could giatlsiibelow its normalized
range of 4.0%-6.0% for fiscal 2014.

Sales- We expect fiscal 2014 sales to approximate $6i6mias we continue to execute our strategy obaating growth in
domestic value-added chicken sales, prepared faled and international chicken production.

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

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

Debt and Liguidity- Total liquidity at September 28, 2013 , was $#llion , well above our goal to maintain liquidily excess of
$1.2 billion. In October 2013, our 2013 notes, véthrincipal amount of $458 million, matured andpeéd them off using cash on
hand.

Share Repurchase3Ne expect to continue repurchasing shares undeshare repurchase program. As of September 28 204.2
million shares remain authorized for repurchasée. fiming and extent to which we repurchase shailedepend upon, among other
things, our working capital needs, market condgidiquidity targets, our debt obligations and fdegpry requirements.

Dividends— On November 14, 2013, the Board of Directorséased the quarterly dividend previously declaredogust 1, 2013, to
$0.075 per share on our Class A common stock arfi6$b per share on our Class B common stock. T¢reased quarterly dividend
is payable on December 13, 2013, to shareholdeescofd at the close of business on November 283.2Dhe Board also declared a
quarterly dividend of $0.075 per share on our Clasemmon stock and $0.0675 per share on our Gassnmon stock, payable on
March 14, 2014, to shareholders of record at theecbf business on February 28, 2014.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital exptemds, growth opportunities, the repurchases dbsewtes and share repurchases are
expected to be met with current cash on hand, fbass provided by operating activities, or shomrteborrowings. Based on our current
expectations, we believe our liquidity and capiggources will be sufficient to operate our bussnéowever, we may take advantage of
opportunities to generate additional liquidity efinance existing debt through capital market taations. The amount, nature and timing of
any capital market transactions will depend onaperating performance and other circumstancestham-current commitments and
obligations; the amount, nature and timing of capital requirements; any limitations imposed by cunrent credit arrangements; and overall
market conditions.

Cash Flows from Operating Activities in millions
201: 201z 2011
Net income $ 77€ 3 57¢ $ 73z
Non-cash items in net income:
Depreciation and amortization 51¢ 49¢ 50€
Deferred income taxes (12 14C 86
Loss on early extinguishment of debt — 167 —
Impairment of assets 74 34 18
Other, net 26 18 49
Net changes in working capital (72) (247) (34€)
Net cash provided by operating activities $ 1312 $ 1,187 $ 1,04¢

» Cash flows associated with Loss on early exiistygnent of debt included the amount paid exceetfiagpar value of debt,
unamortized discount and unamortized debt issueosts related to the full extinguishment of the20Ibtes.
» Cash flows associated with changes in working el

» 2013 -Decreased primarily due to a higher accounts rabéivbalance, partially offset by increases in aedrsalaries, wages and
benefits and income tax payable. The higher acsoateivable balance is largely due to signifi¢acteases in input costs and
price increases associated with the increased oysis.

e 2012 —Decreased due to the increase in inventory anduatsoeceivable balances, partially offset by tteeéase in accounts
payable. The higher inventory and accounts recé&vadlances were driven by significant increasespnt costs and price
increases associated with the increased input.costs

e 2011 —Decreased due to the increase in inventory anduatsoeceivable balances, partially offset by ttezéase in accounts
payable. The higher inventory and accounts recé&vadlances were driven by significant increasespnt costs and price
increases associated with the increased input.costs

Cash Flows from Investing Activities in millions

201: 201z 2011
Additions to property, plant and equipment $ (558 $ (690 $ (643%)
Purchases of marketable securities, net (18) (172) (80)
Proceeds from notes receivable — — 51
Acquisitions, net of cash acquired (10€) — —
Other, net 39 41 28
Net cash used for investing activities $ (643 $ (660 $ (644)

- Additions to property, plant and equipment inclagdguiring new equipment and upgrading our facdlite maintain competitive
standing and position us for future opportunitlediscal 2013, 2012, and 2011, our capital spegaias primarily for production
efficiencies in our operations and for ongoing depment of our International segment.

+ Capital spending for fiscal 2014 is expected toragpiate $700 million, and will include spending eur operations for
production and labor efficiencies, yield improvernseand sales channel flexibility, as well as expansf our International
segment.

» Purchases of marketable securities included funftingur deferred compensation pl:

» Proceeds from notes receivable totaling $5lionilin fiscal 2011 related to the collection of @@teceivable received in conjunction
with the sale of a business operation in fiscal®00

» Acquisitions in fiscal 2013 related to acquiritegp value-added food businesses as part of catiegfic expansion initiative which are
included in our Prepared Foods segment.
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Cash Flows from Financing Activities in millions

201z 201z 2011
Payments on debt $ 91) $ (999 $ (500
Net proceeds from borrowings 68 1,11¢ 11¢&
Purchase of redeemable noncontrolling interest — — (66)
Purchases of Tyson Class A common stock (614) (264) (207)
Dividends (1049 (57 (59
Stock options exercised 122 34 51
Other, net 18 @) 8
Net cash used for financing activities $ (600) $ a7y $ (65¢)

« Payments on debt included

* 2013 — 91 million primarily related to borrowings at owréign subsidiarie

o 2012 — 885 million for the extinguishment of the 2014 No#nd $103 million related to borrowings at ouefgn subsidiarie

e 2011 — $315 million of 2011 Notes; $63 millioh2916 Notes; $2 million of 7.0% Notes due May 2@2818 Notes); and $103
million related to borrowings at our foreign subaites.

* Net proceeds from borrowings includ-

» 2013 — $68 million primarily from our foreign emtions. Total debt related to our foreign sulasids was $60 million at
September 28, 2013 ($40 million current, $20 milliong-term).

e 2012 - We received net proceeds of $995 milifom the issuance of the 2022 Notes. We used thproeeeds towards the
extinguishment of the 2014 Notes, including themats of accrued interest and related premiumsgandral corporate
purposes. Additionally, our foreign subsidiariesaiged proceeds of $115 million from borrowingstalaebt related to our
foreign subsidiaries was $102 million at Septen#8r2012 ($62 million current, $40 million long-tey.

» 2011 - Our foreign subsidiaries received prose#ds106 million from borrowings. Total debt redtto our foreign subsidiaries
was $98 million at October 1, 2011 ($58 millionmnt, $40 million long-term). Additionally, Dynamleuels received $9 million
in proceeds from short-term notes in fiscal 2011.

e Infiscal 2011, the minority interest partneromr 60%-owned Shandong Tyson Xinchang Foods jantures in China exercised put
options requiring us to purchase its entire 40%tgdpterest. The transaction closed in fiscal 2@drlcash consideration totaling $66
million.

» Purchases of Tyson Class A common stock include

e $550 million, $230 million and $170 million for shes repurchased pursuant to our share repurchageapran fiscal 2013, 20:

and 2011, respectively; and

*  $64 million, $34 million and $37 million for skes repurchased to fund certain obligations undeequity compensation plans

in fiscal 2013, 2012 and 2011, respectively.
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Liquidity in millions
Outstanding Letters
Credit under Revolvir

Commitment: Facility Credit Facility (no dra Amount Amount

Expiration Date Amount downs Borrowec Available

Cash and cash equivalents $ 1,14¢
Short-term investments 1
Revolving credit facility August 201° $ 1,00 $ 42 % — 95¢
Total liquidity $ 2,104

» The revolving credit facility supports our shtgtm funding needs and letters of credit. Theetstbf credit issued under this facility
are primarily in support of workers’ compensatiasturance programs and derivative activities.

* Our 2013 Notes matured in October 2013. Uporunitgt we paid the $458 million principal value tvitash on hand, and settled the
conversion premium by issuing 11.7 million sharesw Class A stock from available treasury sha&swltaneous to the settlement
of the conversion premium, we received 11.7 milktares of our Class A stock from call options wieeeed into concurrently with
the 2013 Note issuance.

» At September 28, 2013, approximately 34% ofeash was held in the international accounts ofaugign subsidiaries. Generally,
we do not rely on the foreign cash as a sourcertdd to support our ongoing domestic liquidity redRiather, we manage our
worldwide cash requirements by reviewing availdbleds among our foreign subsidiaries and the dfstteveness with which those
funds can be accessed. The repatriation of casiméxed from certain of our subsidiaries could halxeese tax consequences or be
subject to regulatory capital requirements; howgthgrse balances are generally available withalleestrictions to fund ordinary
business operations. Our U.S. income taxes, rappifcable foreign tax credits, have not been mtedion undistributed earnings of
foreign subsidiaries. Our intention is to reinviigtse earnings permanently or to repatriate th@regs only when it is tax effective to
do so.

e Our current ratio was 1.86 to 1 and 1.91 to $egitember 28, 2013 , and September 29, 20dpectively

Capital Resources

Credit Facility

Cash flows from operating activities and currergttan hand are our primary sources of liquidityftording debt service, capital
expenditures, dividends and share repurchasesld/dave a revolving credit facility, with a comted maximum capacity of $1.0 billion,
provide additional liquidity for working capital eds, letters of credit and a source of financinggfowth opportunities. As of September 28,
2013, we had outstanding letters of credit tota#A42 million issued under this facility, none dfieh were drawn upon, which left $958
million available for borrowing. Our revolving crg¢dacility is funded by a syndicate of 44 banksthacommitments ranging from $0.3
million to $90 million per bank. The syndicate indkes bank holding companies that are required exbguately capitalized under federal
bank regulatory agency requirements.

Capitalization
To monitor our credit ratings and our capacityléarg-term financing, we consider various qualitative gundntitative factors. We monitor t

ratio of our debt to our total capitalization appart for our long-term financing decisions. At 8apber 28, 2013, and September 29, 2012 ,
the ratio of our debt-to-total capitalization was®6 and 28.7% , respectively. For the purposaisfdalculation, debt is defined as the sum
of current and long-term debt. Total capitalizatienlefined as debt plus Total Shareholders’ Equity

Warrants

In September 2008, in conjunction with the issuasfaeonvertible bonds, we sold warrants in priisémsactions for total proceeds of $44
million. The warrants permit the purchasers to &equp to approximately 27 million shares of oua$d A stock at the current exercise price
of $22.16 per share, subject to adjustment. Theamts are exercisable on various dates from Jar2@dr§ through April 2014. A 10%
increase in our share price above the $22.16 waesaarcise price would result in the issuance bfitillion incremental shares. At $28.60,
our closing share price on September 28, 2013ntremental shares we would be required to issoa egercise of the warrants would have
resulted in 6.1 million shares.

Credit Ratings

2016 Notes

On February 24, 2011, Standard & Poor's Ratinggi@&es, a Standard & Poor's Financial Services LuSitess (S&P) upgraded the credit
rating of these notes from "BB+" to "BBB-." On M&r29, 2011, Moody's Investors Services, Inc. (Md®dypgraded the credit rating of
these notes from "Ba2" to "Bal." These upgradescdsed the interest rate on the 2016 Notes froB?4 18 6.85%, effective beginning with
the six-month interest payment due April 1, 2011.

On June 7, 2012, Moody's upgraded the credit ratirtjese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016
Notes from 6.85% to 6.60%, effective beginning wtith si>-month interest payment due October 1, 2012.
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On February 11, 2013, S&P upgraded the creditgaifrthe 2016 Notes from "BBB-" to "BBB." This upgte did not impact the interest rate
on the 2016 Notes.

A one-notch downgrade by Moody's would increasernterest rates on the 2016 Notes by 0.25%. A tetwindowngrade from S&P would
increase the interest rates on the 2016 NotesAB4.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢'BBB." Moody’s senior, unsecured, subsidianagnteed long-term debt rating for
Tyson Foods, Inc. is "Baa3." Fitch Ratings', a wholvned subsidiary of Fimalac, S.A. (Fitch), issdefault rating for Tyson Foods, Inc. is
"BBB." The below table outlines the fees paid oa timused portion of the facility (Facility Fee Raad letter of credit fees (Undrawn Letter
of Credit Fee and Borrowing Spread) depending errdling levels of Tyson Foods, Inc. from S&P, Mgisdand Fitch.

Undrawn Letter ¢

Facility Fe« Credit Fee ar
Ratings Level (S&P/Moody's/Fitch) Rate Borrowing Sprea
BBB+/Baal/BBB+ or above 0.15(% 1.12%5%
BBB/Baa2/BBB (current level) 0.17%% 1.37%%
BBB-/Baa3/BBB- 0.225% 1.625%
BB+/Bal/BB+ 0.27"% 1.87%%
BB/Ba2/BB or lower or unrated 0.325% 2.125%

In the event the rating levels are split, the aggtile fees and spread will be based upon the rituadin effect for two of the rating agencies,
or, if all three rating agencies have differentmatevels, the applicable fees and spread wilbased upon the rating level that is between the
rating levels of the other two rating agencies.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create
liens and encumbrances; incur debt; merge, dissliduedate or consolidate; dispose of or transfgsets; change the nature of our business;
engage in certain transactions with affiliates; anter into sale/leaseback or hedging transactioreach case, subject to certain qualificat
and exceptions. In addition, we are required tonta@ minimum interest expense coverage and maxicheloh to capitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsgrgale in certain consolidations, mergers and salessets.

We were in compliance with all debt covenants gtt&waber 28, 2013 .

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemestisrial to our financial position or results of agt#gons. The off-balance sheet
arrangements we have are guarantees of debt adedidérd parties, including a lease and growen$@nd residual value guarantees
covering certain operating leases for various tygfejuipment. See Part Il, Item 8, Notes to Cadatéd Financial Statements, Note 20:
Commitments and Contingencies for further discussio
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CONTRACTUAL OBLIGATIONS
The following table summarizes our contractual gdions as of September 28, 2013 :

in millions
Payments Due by Period
2019 ani

201/ 2015201¢ 2017201¢ thereafte Total

Debt and capital lease obligations:
Principal payment® $ 514 $ 657 $ 124 % 1,11¢ $ 2,41«
Interest paymentd 112 20z 11& 20% 634
Guarantee® 37 37 17 31 122
Operating lease obligatiofs 97 11¢F 43 78 33¢
Purchase obligatior3 1,482 102 57 74 1,71¢
Capital expenditure® 36¢ 49 — — 41¢
Other long-term liabilitie§” 6 5 4 38 53
Total contractual commitments $ 2617 $ 1,167 $ 36C $ 154 % 5,68¢

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

@ Interest payments include interest on all outstagdiebt. Payments are estimated for variable ratevariable term debt based on
effective rates at September 28, 2013 , and exgpg@etgment dates.

®  Amounts include guarantees of debt of outside thandies, which consist of a lease and grower lpalhsf which are substantially
collateralized by the underlying assets, as wetkaglual value guarantees covering certain opeydtiases for various types of
equipment. The amounts included are the maximumnpial amount of future payments.

@ Amounts include minimum lease payments under lagseement

®  Amounts include agreements to purchase goods vicssrthat are enforceable and legally binding spetify all significant terms,
including: fixed or minimum quantities to be purskd; fixed, minimum or variable price provisionsgdahe approximate timing of t
transaction. The purchase obligations amount iredutems, such as future purchase commitmentsréing livestock contracts and
fixed grower fees that provide terms that meetath@ve criteria. For certain grain purchase commmitswith a fixed quantity
provision, we have assumed the future obligatiordeuthe commitment based on available commodttyés prices as published in
observable active markets as of September 28, 2048have excluded future purchase commitmentsdbtracts that do not meet
these criteria. Purchase orders are not includéukitable, as a purchase order is an authorizegipnrchase and is cancelable.
Contracts for goods or services that contain teation clauses without penalty have also been erdud

®  Amounts include estimated amounts to complete Imngikland equipment under construction as of Sepeth 2013

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

In addition to the amounts shown above in the talkéehave unrecognized tax benefits of $175 milaod related interest and penalties of
$63 million at September 28, 2013 , recorded dslities.

The maximum contractual obligation associated withcash flow assistance programs at Septemb&@048, , based on the estimated fair
values of the livestock supplier’s net tangibleeés®n that date, aggregated to approximately $84ion , or approximately $296 million
remaining maximum commitment after netting the déslr assistance related receivables.

RECENTLY ISSUED/ADOPTED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion under Part I, Item 8, NateConsolidated Financial Statements, Note lirfgss and Summary of Significant
Accounting Policies for recently issued accounfingnouncements and Note 2: Changes in Accountimgiples for recently adopted
accounting pronouncements.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemesaguires us to make estimates and assumptiorse®stimates and assumptions affect
the reported amounts of assets and liabilitiesdislosure of contingent assets and liabilitiethatdate of the consolidated financial
statements and the reported amounts of revenuesxgetises during the reporting period. Actual testduld differ from those estimates.
The following is a summary of certain accountingreates we consider critical.

Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Contingent liabilities
We are subject to lawsuits, investigations Our contingent liabilities contain uncertaintiegVe have not made any material changes ii

and other claims related to wage and because the eventual outcome will result fromccounting methodology used to establish our
hour/labor, environmental, product, taxing future events, and determination of current contingent liabilities during the past three
authorities and other matters, and are reserves requires estimates and judgments fiscal years.

required to assess the likelihood of any  related to future changes in facts and _ _
adverse judgments or outcomes to these circumstances, differing interpretations of théVe do not believe there is a reasonable

matters, as well as potential ranges of law and assessments of the amount of likelihood there will be a material change in

probable losses. damages, and the effectiveness of strategieghs estimates or assumptions used to calculate
other factors beyond our control. our contingent liabilities. However, if actual

A determination of the amount of reserves results are not consistent with our estimates or

and disclosures required, if any, for these assumptions, we may be exposed to gains or

contingencies are made after considerable losses that could be material.

analysis of each individual issue. We accrue
for contingent liabilities when an assessment
of the risk of loss is probable and can be
reasonably estimated. We disclose
contingent liabilities when the risk of loss is
reasonably possible or probable.

Marketing and advertising costs

We incur advertising, retailer incentive and Recognition of the costs related to these ~ We have not made any material changes ii

consumer incentive costs to promote programs contains uncertainties due to accounting methodology used to establish our

products through marketing programs. Th judgment required in estimating the potentiaimarketing accruals during the past three fiscal

programs include cooperative advertising, performance and redemption of each progi years.

volume discounts, in-store display

incentives, coupons and other programs. These estimates are based on many factorsWe do not believe there is a reasonable
including experience of similar promotional likelihood there will be a material change in

Marketing and advertising costs are chargepgrograms. the estimates or assumptions used to calculate
in the period incurred. We accrue costs our marketing accruals. However, if actual
based on the estimated performance, results are not consistent with our estimates or
historical utilization and redemption of each assumptions, we may be exposed to gains or
program. losses that could be material.

Cash consideration given to customers is A 10% change in our marketing accruals at
considered a reduction in the price of our September 28, 2013, would impact pretax
products, thus recorded as a reduction to earnings by approximately $6 million.

sales. The remainder of marketing and
advertising costs is recorded as a selling,
general and administrative expense.
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Effect if Actual Results Differ From

Description Judgments and Uncertainties Assumptions
Accrued self-insurance
We are self insured for certain losses relatgdur self-insurance liability contains We have not made any material changes il
to health and welfare, workers’ uncertainties due to assumptions required amacounting methodology used to establish our
compensation, auto liability and general  judgment used. self-insurance liability during the past three
liability claims. fiscal years.

Costs to settle our obligations, including legal
We use an independent thipasty actuary tt and healthcare costs, could increase or We do not believe there is a reasonable

assist in determining our self-insurance  decrease causing estimates of our self- likelihood there will be a material change in
liability. We and the actuary consider a insurance liability to change. the estimates or assumptions used to calculate
number of factors when estimating our self- our self-insurance liability. However, if actual
insurance liability, including claims Incident rates, including frequency and results are not consistent with our estimates or

experience, demographic factors, severity severity, could increase or decrease causingassumptions, we may be exposed to gains or
factors and other actuarial assumptions. ~ estimates in our self-insurance liability to  losses that could be material.

change.
We periodically review our estimates and A 10% increase in the actuarial estimate at
assumptions with our third-party actuary to September 28, 2013, would result in an
assist us in determining the adequacy of our increase in the amount we recorded for our
self-insurance liability. Our policy is to self-insurance liability of approximately $11
maintain an accrual within the central to million. A 10% decrease in the actuarial
high point of the actuarial range. estimate at September 28, 2013, would result

in a decrease in the amount we recorded for
our self-insurance liability of approximately
$17 million.

Income taxes

We estimate total income tax expense baséthanges in tax laws and rates could affect We do not believe there is a reasonable

on statutory tax rates and tax planning recorded deferred tax assets and liabilities idikelihood there will be a material change in

opportunities available to us in various the future. the tax related balances or valuation

jurisdictions in which we earn income. allowances. However, due to the complexity
Changes in projected future earnings could of some of these uncertainties, the ultimate

Federal income tax includes an estimate foaffect the recorded valuation allowances in resolution may result in a payment that is

taxes on earnings of foreign subsidiaries future. materially different from the current estimate

expected to be taxable upon remittance to of the tax liabilities.

the United States, except for earnings Our calculations related to income taxes

considered to be indefinitely invested in thecontain uncertainties due to judgment used tPo the extent we prevail in matters for which

foreign subsidiary. calculate tax liabilities in the application of unrecognized tax benefit liabilities have been
complex tax regulations across the tax established, or are required to pay amounts in

Deferred income taxes are recognized for jurisdictions where we operate. excess of our recorded unrecognized tax

future tax effects of temporary differences benefit liabilities, our effective tax rate in a

between financial and income tax reportingOur analysis of unrecognized tax benefits  given financial statement period could be
using tax rates in effect for the years in ~ contains uncertainties based on judgment | materially affected. An unfavorable tax

which the differences are expected to to apply the more likely than not recognition settlement would require use of our cash and
reverse. and measurement thresholds. generally result in an increase in our effective

tax rate in the period of resolution. A
Valuation allowances are recorded when it is favorable tax settlement would generally be
likely a tax benefit will not be realized for a recognized as a reduction in our effective tax
deferred tax asset. rate in the period of resolution.

We record unrecognized tax benefit
liabilities for known or anticipated tax issues
based on our analysis of whether, and the
extent to which, additional taxes will be due.
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Effect if Actual Results Differ From

Description Judgments and Uncertainties Assumptions
Impairment of long-lived assets
Long-lived assets are evaluated for Our impairment analysis contains We have not made any material changes il

impairment whenever events or changes inuncertainties due to judgment in assumptionaccounting methodology used to evaluate the
circumstances indicate the carrying value and estimates surrounding undiscounted  impairment of longived assets during the Iz
may not be recoverable. Examples include fature cash flows of the long-lived asset, three fiscal years.

significant adverse change in the extent or including forecasting useful lives of assets

manner in which we use a lotiged asset o selecting the discount rate that reflects the ri¥ke do not believe there is a reasonable

a change in its physical condition. inherent in future cash flows to determine failikelihood there will be a material change in
value. the estimates or assumptions used to calculate

When evaluating long-lived assets for impairments of long-lived assets. However, if

impairment, we compare the carrying valueOur Dynamic Fuels consolidated joint venturactual results are not consistent with our

of the asset to the asset’s estimated began commercial operations in October of estimates and assumptions used to calculate

undiscounted future cash flows. An 2010 and has incurred net operating losses éftimated future cash flows, we may be

impairment is indicated if the estimated  approximately $38 million since then. At  exposed to impairment losses that could be
future cash flows are less than the carryingSeptember 28, 2013, Dynamic Fuels had $16@terial.
value of the asset. The impairment is the million of total assets, of which $142 million
excess of the carrying value over the fair was net property, plant and equipment. The Additionally, we continue to evaluate our
value of the long-lived asset. plant has experienced mechanical difficultiednternational operations and strategies, which
. _ pre-treatment system performance issues arfday expose us to future impairment losses.

We recorded impairment charges related tthydrogen supply disruptions, which have
|0ng'|ived assets of $74 mi"ion, $29 mi”ioncontributed to p|ant down time and h|gher
and $18 million, in fiscal 2013, 2012 and  than expected operational costs. Upgrades to
2011, respectively. the feedstock pre-treatment systems and

improvements to the mechanical reliability of

the plant were completed in fiscal 2013.

The plant was idled in October 2012 for
scheduled maintenance and plant upgrades,
which were completed in December 2012.
Since then, the plant has remained idled. An
assessment of the recoverability of its carn
value was conducted as of September 28,
2013, for which it was determined no
impairment was necessary. Another
assessment of the recoverability of Dynamic
Fuels' long-lived assets to determine whether
an impairment exists may be necessary if the
plant remains idled longer than expected,
plant upgrades fail to improve operational
performance, industry economics make the
plant uneconomical to operate, or structural
integrity concerns are discovered that
adversely impact the plant operations.

Impairment of goodwill and other indefinite life intangible assets

Description: Goodwill is evaluated for impairment by first parfting a qualitative assessment to determine whetlyrantitative goodwill
test is necessary. If it is determined, based atitgtive factors, the fair value of the reportimgjt may be more likely than not less than
carrying amount or if significant changes to maeomnomic factors related to the reporting unit haseurred that could materially impact
fair value, a quantitative goodwill impairment tesiuld be required. We can elect to forgo the daglie assessment and perform the
guantitative test.

The quantitative goodwill impairment test is penfied using a two-step process. The first step iddotify if a potential impairment exists by
comparing the fair value of a reporting unit with ¢arrying amount, including goodwill. If the faialue of a reporting unit exceeds its
carrying amount, goodwill of the reporting uninist considered to have a potential impairment aedsecond step of the quantitative
impairment test is not necessary. However, if ti@ying amount of a reporting unit exceeds its Yaiue, the second step is performed to
determine if goodwill is impaired and to measure @imount of impairment loss to recognize, if any.

The second step compares the implied fair valugoofiwill with the carrying amount of goodwill. Ifi¢ implied fair value of goodwiill
exceeds the carrying amount, then goodwill is moisedered impaired. However, if the carrying amafrgoodwill exceeds the implied fair
value, an impairment loss is recognized in an arhegunal to that excess.
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The implied fair value of goodwill is determinedthe same manner as the amount of goodwill recegriiz a business combination (i.e., the
fair value of the reporting unit is allocated tbthk assets and liabilities, including any unredmgd intangible assets, as if the reporting unit
had been acquired in a business combination anfithealue of the reporting unit was determinedtasexit price a market participant wo
pay for the same business).

For other indefinite life intangible assets, a @ative assessment can also be performed to deterwlhether the existence of events and
circumstances indicates it is more likely than awintangible asset is impaired. Similar to gootwik can also elect to forgo the qualitative
test for indefinite life intangible assets and pari the quantitative test. Upon performing the disative test, if the carrying value of the
intangible asset exceeds its fair value, an impatnoss is recognized in an amount equal to thegss. We elected to forgo the qualitative
assessments on our indefinite life intangible asketthe fiscal 2013 impairment test.

We have elected to make the first day of the fogttarter the annual impairment assessment dagotmwill and other indefinite life
intangible assets. However, we could be requirez/tduate the recoverability of goodwill and othretefinite life intangible assets prior to
the required annual assessment if, among othegghime experience disruptions to the business,pawad significant declines in operating
results, divestiture of a significant componentiaf business or a sustained decline in marketaiegaition.

Judgments and Uncertainties\We estimate the fair value of our reporting urgesnerally our operating segments, using variousatain
techniques, with the primary technique being aalisted cash flow analysis, which uses significarahservable inputs, or Level 3 inputs, as
defined by the fair value hierarchy. A discountedttflow analysis requires us to make various juelgal assumptions about sales, operating
margins, growth rates and discount rates.

We include assumptions about sales, operating maggid growth rates which consider our budgetsnbss plans and economic projectic
and are believed to reflect market participant @evihich would exist in an exit transaction. Assuioms are also made for varying perpetual
growth rates for periods beyond the long-term bessplan period. Generally, we utilize normalizpdrating margin assumptions based on
future expectations and operating margins histtlyicaalized in the reporting units' industries.

Other indefinite life intangible asset fair values/e been calculated for trademarks using a royateymethod. Assumptions about royalty
rates are based on the rates at which similar rand trademarks are licensed in the marketplace.

Our impairment analysis contains uncertaintiestduencontrollable events that could positively egatively impact the anticipated future
economic and operating conditions.

Effect if Actual Results Differ From Assumptions:We have not made any material changes in the atiogunethodology used to evaluate
impairment of goodwill and other intangible asskigsing the last three years other than the adomtidhe new guidance allowing the option
to first assess qualitative factors to determinetivér it is necessary to perform the two-step dtaive impairment test.

The discount rate used in our annual goodwill impait test increased to an average of 8.4% inlf&aB3 from 8.0% in fiscal 2012. There
were no significant changes in the other key esémand assumptions.

During fiscal 2013, 2012 and 2011, all of our miafeneporting units that underwent a quantitatiest passed the first step of the goodwill
impairment analysis and therefore, the secondwséspnot necessary.

Some of the inherent estimates and assumptionsiniskdermining fair value of the reporting unite autside the control of management,
including interest rates, cost of capital, tax saad our credit ratings. While we believe we hanagle reasonable estimates and assumptions
to calculate the fair value of the reporting uitel other indefinite life intangible assets, ip&ssible a material change could occur. If our
actual results are not consistent with our estimatel assumptions used to calculate fair valuenasebe required to perform the second ¢
which could result in additional material impairnt®@nf our goodwill.

All of our material reporting units' estimated faalue exceeded their carrying value by more tte at the date of their most recent
estimated fair value determination. Consequently/de not currently consider any of our materiabrépg units at significant risk of failing
the first step of the annual goodwill impairmertdtte

Our fiscal other indefinite life intangible assetpairment analysis did not result in an impairmergrge. A hypothetical 20% decrease in the
fair value of intangible assets would not resuldimaterial impairment.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME

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

201z 201z 2011

Sales $ 34,37 $ 33,058 $ 32,03:
Cost of Sales 32,01¢ 30,86¢ 29,831
Gross Profit 2,35¢ 2,19C 2,19t
Selling, General and Administrative 98¢ 904 90€
Operating Income 1,37¢ 1,28¢ 1,28¢
Other (Income) Expense:

Interest income (7) (12 (17)

Interest expense 14t 35€ 242

Other, net (20 (23 (20
Total Other (Income) Expense 11¢€ 321 211
Income from Continuing Operations before IncomeéeBax 1,257 96% 1,07¢
Income Tax Expense 40¢ 351 34C
Income from Continuing Operations 84¢ 614 73€
Loss from Discontinued Operation, Net of Tax (70 (38) (5)
Net Income T77¢€ 57€ 732
Less: Net Loss Attributable to Noncontrolling Irdets — (7) a7
Net Income Attributable to Tyson $ 77€ % 58: $ 75C
Amounts Attributable to Tyson:

Net Income from Continuing Operations 84¢ 621 752

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

Class A Basic 282 293 303

Class B Basic 70 70 70

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

Class A Basic $ 24¢ % 178§ 2.0t

Class B Basic $ 22 % 157 $ 1.84

Diluted $ 231 $ 166 $ 1.9¢
Net Loss Per Share from Discontinued OperationifAttable to Tyson:

Class A Basic $ 020 $ 0.1 $ (0.09)

Class B Basic $ (0.19) $ (0.09 $ —

Diluted $ (0.19 $ (0.10 $ (0.01)
Net Income Per Share Attributable to Tyson:

Class A Basic $ 22¢ $ 164 $ 2.04

Class B Basic $ 204 $ 14¢ $ 1.84

Diluted $ 21z % 158 $ 1.97
Dividends Declared Per Share:

Class A $ 0.31C $ 0.16C $ 0.16(

Class B $ 0.27¢ % 0.14¢ % 0.14¢4

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

Three years ended September 28, :

in millions
201: 201z 2011
Net Income $ 77¢ 3 57¢ $ 73¢
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges (14 17 ()]
Investments (©)] — (8)
Currency translation (37 3 (42)
Postretirement benefits 9 4 (13
Total Other Comprehensive Income (Loss), Net oféBax (45) 16 (79
Comprehensive Income 733 592 654
Less: Comprehensive Income (Loss) Attributable em@bntrolling Interests — (7) (27)
Comprehensive Income Attributable to Tyson $ 73 % 59¢ $ 671

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

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

201: 201z
Assets
Current Assets:
Cash and cash equivalents $ 1,14t $ 1,071
Accounts receivable, net 1,497 1,37¢
Inventories 2,817 2,80¢
Other current assets 14E 14E
Total Current Assets 5,604 5,40
Net Property, Plant and Equipment 4,05z 4,022
Goodwill 1,902 1,891
Intangible Assets 13¢ 12¢
Other Assets 48C 451
Total Assets $ 12,177 $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 51 $ 51F
Accounts payable 1,35¢ 1,372
Other current liabilities 1,13¢ 94:
Total Current Liabilities 3,01(C 2,83(
Long-Term Debt 1,89t 1,915
Deferred Income Taxes 47¢ 55¢
Other Liabilities 56C 54¢
Commitments and Contingencies (Note 20)
Shareholders’ Equity:
Common stock ($0.10 par value):
Class A-authorized 900 million shares, issued 32om shares 32 32
Convertible Class B-authorized 900 million sharesied 70 million shares 7 7
Capital in excess of par value 2,292 2,27¢
Retained earnings 4,99¢ 4,32
Accumulated other comprehensive loss (10¢) (63)
Treasury stock, at cost — 48 million shares in 2@h8 33 million shares in 2012 (1,027 (569)
Total Tyson Shareholders’ Equity 6,201 6,012
Noncontrolling Interests 32 30
Total Shareholders’ Equity 6,23: 6,042
Total Liabilities and Shareholders’ Equity $ 12,177 $ 11,89¢

See accompanying notes.
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Three years ended September 28, .

in millions
2013 2012 2011

Share Amouni Share Amouni Share Amouni

Common Stock at beginning and end of year:
Class A 32z % 32 32z % 32 32z % 32
Class B 70 7 70 7 70 7

Capital in Excess of Par Value:

Balance at beginning of year 2,27¢ 2,261 2,24z
Stock-based compensation 14 17 18
Balance at end of year 2,29: 2,27¢ 2,261

Retained Earnings:

Balance at beginning of year 4,32 3,801 3,11z
Net income attributable to Tyson 77¢ 582 75C
Dividends (10¢) (57) (59)
Redeemable noncontrolling interest accretion — — 3

Balance at end of year 4,99¢ 4,32 3,801

Accumulated Other Comprehensive Income (Loss),dll&ax:

Balance at beginning of year (63) (79 —
Other Comprehensive Income (Loss) (45) 16 (79)
Balance at end of year (108) (63) (79

Treasury Stock:

Balance at beginning of year 33 (569) 22 (36£) 15 (229)
Purchase of Tyson Class A common stock 24 (6149 14 (264) 12 (207)
Stock-based compensation 9 162 3 60 5) 71

Balance at end of year 48 (2,027 33 (569) 22 (365)

Total Shareholders’ Equity Attributable to Tyson $ 6,201 $ 6,012 $ 5,65i

Equity Attributable to Noncontrolling Interests

Balance at beginning of year $ 30 $ 28 $ 35
Net loss attributable to noncontrolling intere8ts — @) (13)
Contributions by noncontrolling interest 3 9 8
Net foreign currency translation adjustment anepth @ — 2

Total Equity Attributable to Noncontrolling Intetss $ 32 $ 30 $ 28
Total Shareholders’ Equity $ 6,23¢ $ 6,042 $ 5,68t

See accompanying notes.

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

Three years ended September 28, :

in millions
201: 201z 2011
Cash Flows From Operating Activities:
Net income $ 77€ 3 57¢ $ 73z
Adjustments to reconcile net income to cash praviole operating activities:
Depreciation 474 442 432
Amortization 45 56 73
Deferred income taxes (12 14C 86
Loss on early extinguishment of debt — 167 —
Impairment of assets 74 34 18
Other, net 26 18 49
Increase in accounts receivable (12€) (69) (119
(Increase) decrease in inventories 15 (259) (299)
Increase (decrease) in accounts payable (12 10€ 152
Increase (decrease) in income taxes payable/rdateiva 80 8 (73
Increase (decrease) in interest payable (1) 5 19
Net change in other current assets and liabilities 27 (38) (31
Cash Provided by Operating Activities 1,314 1,187 1,04¢
Cash Flows From Investing Activities:
Additions to property, plant and equipment (55¢) (690 (643)
Purchases of marketable securities (13%) (58) (14€)
Proceeds from sale of marketable securities 117 47 66
Proceeds from notes receivable — — 51
Acquisitions, net of cash acquired (10€) — —
Other, net 39 41 28
Cash Used for Investing Activities (643 (660) (644)
Cash Flows From Financing Activities:
Payments on debt (92) (993 (500
Net proceeds from borrowings 68 1,11¢ 11¢&
Purchase of redeemable noncontrolling interest — — (66)
Purchases of Tyson Class A common stock (614) (264) (207)
Dividends (1049 (57) (59
Stock options exercised 12z 34 51
Other, net 18 (7) 8
Cash Used for Financing Activities (600) (177 (65¢)
Effect of Exchange Rate Change on Cash 3 (1) (6)
Increase (Decrease) in Cash and Cash Equivalents 74 35k (262)
Cash and Cash Equivalents at Beginning of Year 1,071 71€ 97¢
Cash and Cash Equivalents at End of Year $ 1,14 $ 1,071 $ 71€

See accompanying notes.

30




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TYSON FOODS, INC.

NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of BusinessTyson Foods, Inc. (collectively, “Company,” “we,1s” or “our”), founded in 1935 with world headquexg in
Springdale, Arkansas, is one of the world’s largestt protein companies and the second-largestdmmiliction company in theortune

500. We produce a wide variety of brand name pnedbaised and prepared food products marketed ibiited States and approximately 130
countries around the world.

Consolidation: The consolidated financial statements include temants of all wholly-owned subsidiaries, as wslhaajority-owned
subsidiaries over which we exercise control andcerwapplicable, entities for which we have a cofitrglfinancial interest or variable interest
entities for which we are the primary beneficiakyl.significant intercompany accounts and transawihave been eliminated in
consolidation.

Fiscal Year: We utilize a 52- or 53-week accounting period egdin the Saturday closest to September 30. The @oygaccounting cycle
resulted in a 52-week year for fiscal 2013 , 204@ 2011 .

Cash and Cash EquivalentsCash equivalents consist of investments in shont;tlighly liquid securities having original matigs of three
months or less, which are made as part of our gestagement activity. The carrying values of thesets approximate their fair values. We
primarily utilize a cash management system witkrées of separate accounts consisting of lockborwatts for receiving cash, concentration
accounts where funds are moved to, and severaltsance disbursement accounts for funding payaottpunts payable, livestock
procurement, grower payments, etc. As a resultotash management system, checks issued, butasarted to the banks for payment,
may result in negative book cash balances. Theag&time book cash balances are included in accqayable and other current liabilities. At
September 28, 2013 , and September 29, 2012 , sloetktanding in excess of related book cash betatotaled approximately $246 million
and $265 million , respectively.

Accounts ReceivableWe record accounts receivable at net realizableevaihis value includes an appropriate allowance$timated
uncollectible accounts to reflect any loss antitgdaon the accounts receivable balances and chevgld provision for doubtful accounts.
We calculate this allowance based on our histomyrite-offs, level of past due accounts and retatfops with and economic status of our
customers. At September 28, 2013 , and Septemh&022 , our allowance for uncollectible accoun&és 46 million and $33 million ,
respectively. We generally do not have collatepaldur receivables, but we do periodically evalubtecredit worthiness of our customers.

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

The following table reflects the major componerftsigentory at September 28, 2013 , and Septem®e?@12 :

in millions
201: 201z

Processed products:
Weighted-average method — chicken, prepared foodsreernational $ 79¢ % 754
First-in, first-out method — beef and pork 624 611
Livestock — first-in, first-out method 1,00z 952
Supplies and other — weighted-average method 392 492
Total inventory $ 2,817 % 2,80¢

Property, Plant and Equipment: Property, plant and equipment are stated at cabganerally depreciated on a straitjihe method over th
estimated lives for buildings and leasehold improgats of 10 to 33 years , machinery and equipniethiree to 12 years and land
improvements and other of three to 20 years . Majpairs and maintenance costs that significantigrel the useful life of the related assets
are capitalized. Normal repairs and maintenancts @e charged to operations.

We review the carrying value of lorliyed assets at each balance sheet date if indicafiimpairment exists. Recoverability is assesssag
undiscounted cash flows based on historical resmitscurrent projections of earnings before inteaiad taxes. We measure impairment a:
excess of carrying cost over the fair value of sget The fair value of an asset is measured asecgunted cash flows including market
participant assumptions of future operating resautid discount rates.
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Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets aitially recorded at fair value and not amortizedt
are reviewed for impairment at least annually orerfeequently if impairment indicators arise. Omogdwill is allocated by reporting unit and
is evaluated for impairment by first performinguatjtative assessment to determine whether a gatinéi goodwill test is necessary. If it is
determined, based on qualitative factors, theviame of the reporting unit may be more likely thaot less than carrying amount, or if
significant changes to macro-economic factors edl&b the reporting unit have occurred that couddemally impact fair value, a quantitative
goodwill impairment test would be required. Additadly, we can elect to forgo the qualitative assess and perform the quantitative test.

The first step of the quantitative test is to idignif a potential impairment exists by comparitgtfair value of a reporting unit with its
carrying amount, including goodwill. If the fair & of a reporting unit exceeds its carrying amogabdwill of the reporting unit is not
considered to have a potential impairment and ¢lcersd step of the quantitative impairment tesoisnecessary. However, if the carrying
amount of a reporting unit exceeds its fair vathe,second step is performed to determine if golbéwimpaired and to measure the amount
of impairment loss to recognize, if any. The secsiep compares the implied fair value of goodwithvihe carrying amount of goodwill. If
the implied fair value of goodwill exceeds the garg amount, then goodwill is not considered imedirHowever, if the carrying amount of
goodwill exceeds the implied fair value, an impamhloss is recognized in an amount equal to tkegss. The implied fair value of goodwill
is determined in the same manner as the amourdanfvgll recognized in a business combination (tlee, fair value of the reporting unit is
allocated to all the assets and liabilities, inahgdany unrecognized intangible assets, as ifdpenting unit had been acquired in a business
combination and the fair value of the reportingtuvas determined as the exit price a market pagiti would pay for the same business). We
have elected to make the first day of the fourtartpr the annual impairment assessment date falvgb@nd other indefinite life intangible
assets.

We estimate the fair value of our reporting unéig a discounted cash flow analysis, which uggsfitant unobservable inputs, or Level 3
inputs, as defined by the fair value hierarchy sTdmalysis requires us to make various judgmestahates and assumptions about sales,
operating margins, growth rates and discount faciod is believed to reflect market participantwd@vhich would exist in an exit
transaction. Generally, we utilize normalized ofiagamargin assumptions based on future expecttond operating margins historically
realized in the reporting units' industries. Sorhthe inherent estimates and assumptions usedénrdiming fair value of the reporting units
are outside the control of management, includitgrést rates, cost of capital, tax rates and cratitgs. While we believe we have made
reasonable estimates and assumptions to calchkafait value of the reporting units, it is possial material change could occur. If our actual
results are not consistent with our estimates asdraptions used to calculate fair value, we manehaired to perform the second step of the
guantitative test in future years, which could fesumaterial impairments of our goodwill.

During fiscal 2013, 2012 and 2011, all of our miafereporting units that underwent the quantitatest passed the first step of the goodwill
impairment analysis and therefore, the secondwstepnot necessary.

For our other indefinite life intangible assetsjualitative assessment can also be performed ¢ordete whether the existence of events and
circumstances indicates it is more likely than awintangible asset is impaired. Similar to gootwik can also elect to forgo the qualitative
test for indefinite life intangible assets and pari the quantitative test. Upon performing the disative test, if the carrying value of the
intangible asset exceeds its fair value, an impaitnoss is recognized in an amount equal to thegss. The fair value of trademarks is
determined using a royalty rate method based oaat&d revenues by trademark.

Investments: We have investments in joint ventures and othatiestWe use the cost method of accounting whervoting interests are le
than 20 percent. We use the equity method of adomiwhen our voting interests are in excess of@@ent and we do not have a control
interest or a variable interest in which we areghimary beneficiary. Investments in joint ventuegsl other entities are reported in the
Consolidated Balance Sheets in Other Assets.

We also have investments in marketable debt seeuritVe have determined all of our marketable deburities are available-for-sale
investments. These investments are reported atdhie based on quoted market prices as of thetalsheet date, with unrealized gains and
losses, net of tax, recorded in other compreheriso@me. The amortized cost of debt securitiesljasied for amortization of premiums and
accretion of discounts to maturity. Such amort@ais recorded in interest income. The cost of sges sold is based on the specific
identification method. Realized gains and lossethersale of debt securities and declines in valdged to be other than temporary are
recorded on a net basis in other income. Intere$dévidends on securities classified as availdbtesale are recorded in interest income.

Variable Interest Entity: We have an investment in a joint venture, Dynaniel& LLC (Dynamic Fuels), in which we have a 50%
ownership interest. Dynamic Fuels qualifies asréabée interest entity for which we consolidatengsare the primary beneficiary. At
September 28, 2013, Dynamic Fuels had $166 mibfaotal assets, of which $142 million was netgedy, plant and equipment, and $113
million of total liabilities, of which $100 millionvas long-term debt. At September 29, 2012 , Dyndfoils had $177 million of total assets,
of which $146 million was net property, plant ampiipment, and $124 million of total liabilities, which $100 million was long-term debt.
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Accrued Self-Insurance:We use a combination of insurance and self-ins@amechanisms in an effort to mitigate the poteitiadllities for
health and welfare, workers’ compensation, autalitg and general liability risks. Liabilities assiated with our risks retained are estimated,
in part, by considering claims experience, demdgafactors, severity factors and other actuasalanptions.

Capital Stock: We have two classes of capital stock, Class A Com8tock, $0.10 par value (Class A stock) and CBa€ommon Stock,
$0.10 par value (Class B stock). Holders of Classd8k may convert such stock into Class A stock ghare-for-share basis. Holders of
Class B stock are entitled to 10 votes per shandevolders of Class A stock are entitled to onteper share on matters submitted to
shareholders for approval. As of September 28, 2033on Limited Partnership (the TLP) owned 99%8df the outstanding shares of Class
B stock and the TLP and members of the Tyson faowiped, in the aggregate, 2.09¥the outstanding shares of Class A stock, gitiregn,
collectively, control of approximately 72.46% otttotal voting power of the outstanding voting &td€ash dividends cannot be paid to
holders of Class B stock unless they are simultasiggaid to holders of Class A stock. The peralanount of the cash dividend paid to
holders of Class B stock cannot exceed 90% ofdlsk dividend simultaneously paid to holders of €lastock. We pay quarterly cash
dividends to Class A and Class B shareholders. @rehber 14, 2013, the Board of Directors incredakedjuarterly dividend previously
declared on August 1, 2013, to $0.0750 per sha@uoi€lass A common stock and $0.0675 per shamiolass B common stock. The
increased quarterly dividend is payable on DeceriBeR013, to shareholders of record at the clofaisiness on November 29, 2013. We
paid Class A dividends per share of $0.30 and @adividends per share of $0.27 in fiscal 2013 Wwhitcludes a special dividend of $0.10
per share for Class A stock and $0p@9 share for Class B stock paid on December 12,20 shareholders of record on November 30, ?
We paid Class A dividends per share of $0.16 aed<CB dividends per share of $0.144 in each ddlifigears 2012 and 2011 .

The Class B stock is considered a participatingisigcrequiring the use of the two-class methodtfa computation of basic earnings per
share. The two-class computation method for eadbgeeflects the cash dividends paid for eachsctdsstock, plus the amount of allocated
undistributed earnings (losses) computed usingdntcipation percentage, which reflects the dinidieights of each class of stock. Basic
earnings per share were computed using the twa-oh@shod for all periods presented. The sharedasfs@® stock are considered to be
participating convertible securities since the shaf Class B stock are convertible on a sharstfiare basis into shares of Class A stock.
Diluted earnings per share were computed assurhangdnversion of the Class B shares into Classafestas of the beginning of each
period.

On May 11, 2011, we announced our Board of Directeactivated a share repurchase program, whichdagdtivity since fiscal 2005, to
repurchase up to the remaining available 22.5 onibhares of Class A common stock under the prognamilaly 2012, our Board of Directc
approved an increase of 35 million shares authdri@aerepurchase under our share repurchase prodwwiof September 28, 2013, 14.2
million shares remained available for repurcha$e ghare repurchase program has no fixed or sagteimination date and the timing and
extent to which we repurchase shares will deperma ugmong other things, our working capital neetkket conditions, liquidity targets, ¢
debt obligations and regulatory requirements. lditaah to the share repurchase program, we purcsizaes on the open market to fund
certain obligations under our equity compensatiang

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

in millions
September 28, 2013  September 29, 2012  October 1, 2011
Shares Dollars Shares Dollars Shares Dollars

Shares repurchased:
Under share repurchase program 211 % 55C 128§ 23C 9.7 $ 17C
To fund certain obligations under equity compemsafilans 2.8 64 1.8 34 2.0 37
Total share repurchases 23¢ % 614 14: 8 264 117 $ 207
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Financial Instruments: We purchase certain commaodities, such as graingaslock in the course of normal operations. Asg pf our
commodity risk management activities, we use dékigdinancial instruments, primarily futures angtions, to reduce our exposure to
various market risks related to these purchaseselss to changes in foreign currency exchantgsraontract terms of a financial
instrument qualifying as a hedge instrument clogdlyor those of the hedged item, providing a hdglgree of risk reduction and correlation.
Contracts designated and highly effective at mgeiisk reduction and correlation criteria are relent using hedge accounting. If a derivative
instrument is accounted for as a hedge, change ifair value of the instrument will be offsethat against the change in fair value of the
hedged assets, liabilities or firm commitments tigho earnings or recognized in other comprehensis@nie (loss) until the hedged item is
recognized in earnings. The ineffective portioraofinstrumens change in fair value is immediately recognizedamings as a componen:
cost of sales. Instruments we hold as part of Bkrmanagement activities that do not meet theraitfor hedge accounting are marked to
value with unrealized gains or losses reportedetitly in earnings. Changes in market value of dges used in our risk management
activities relating to forward sales contractsraeorded in sales, while changes surrounding iorésg on hand or anticipated purchases of
inventories or supplies are recorded in cost dsalNe generally do not hedge anticipated trarmatieyond 18 months .

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

Litigation Reserves:There are a variety of legal proceedings pendinthreatened against us. Accruals are recorded Wigeprobable a
liability has been incurred and the amount of thbility can be reasonably estimated based on culagy, progress of each case, opinions
views of legal counsel and other advisers, our Bgpee in similar matters and intended respongdedditigation. These amounts, which are
not discounted and are exclusive of claims agdiist parties, are adjusted periodically as assessgfforts progress or additional
information becomes available. We expense amooniadministering or litigating claims as incurréatcruals for legal proceedings are
included in Other current liabilities in the Coridaked Balance Sheets.

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Customer
incentive and trade promotion activities are reedrds a reduction to sales based on amounts estiragibeing due to customers, based
primarily on historical utilization and redempticetes, while other advertising and promotionaltitis are recorded as selling, general and
administrative expenses. Advertising and promogirpenses for fiscal 2013 , 2012 and 2011 were $48i®n , $496 million and $552
million , respectively.

Research and DevelopmentResearch and development costs are expensed asthdResearch and development costs totaled $&6rmi
$43 million and $42 million in fiscal 2013 , 2018ca2011 , respectively.

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

Recently Issued Accounting Pronouncementsn December 2011 and February 2013, the FinanaabAnting Standards Board (FASB)
issued guidance enhancing disclosures relatedsettihg of certain assets and liabilities. Thigdguce is effective for annual reporting
periods beginning on or after January 1, 2013, iat@alim periods within those annual periods. Wendbexpect the adoption will have a
significant impact on our consolidated financiatsments.
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NOTE 2: CHANGES IN ACCOUNTING PRINCIPLES

In June 2011, the FASB issued guidance regardia@itésentation of comprehensive income. This gueléneffective for annual periods,
and interim periods within those years, beginnifigradecember 15, 2011. We adopted this guidandtledrirst quarter of fiscal 2013. The
adoption required a separate statement of compseleeimcome and additional disclosures on our clisested financial statements.

In February 2013, the FASB issued guidance clanifydisclosures related to amounts reclassifiedbatcumulated other comprehensive
income by component. We adopted this guidancearséitond quarter of fiscal 2013. The adoption reguadditional disclosures in our
consolidated financial statements.

In July 2013, the FASB issued guidance to elimirtlagediversity in practice in the presentation nfacognized tax benefits when a net
operating loss carryforward, a similar tax lossadax credit carryforward exists. Under this guicks, an unrecognized tax benefit, or a
portion of an unrecognized tax benefit, should tesented in the financial statements as a redutdiardeferred tax asset for a net operating
loss carryforward, a similar tax loss, or a taxddrearryforward, except in certain circumstand&e adopted this guidance in the fourth
quarter of fiscal 2013. The adoption did not hawégaificant impact on our consolidated financiatsments.

NOTE 3: ACQUISITIONS

During fiscal 2013, we acquired two value-addedifbasinesses as part of our strategic expansitiating, which are included in our
Prepared Foods segment. The aggregate purchaseopthe acquisitions was $106 million , which im#d $50 million for Property, Plant
and Equipment, $41 million allocated to IntangiBsets and $12 million allocated to Goodwill.

In fiscal 2011, we paid $66 million to purchase thiaority partner's 40%quity interest in our Shandong Tyson Xinchang Bbsdbsidiarie:
pursuant to the minority partner's exercise ofgutions.

NOTE 4: DISCONTINUED OPERATION

A fter conducting an assessment during fiscal 28fidur long-term business strategy in China, weideined our Weifang operation
(Weifang), which was previously part of our Chiclesgment, was no longer core to the execution ofwategy given the capital investment
it required to execute our future business plamsgquently, we conducted an impairment test amatded a $56 million i mpairment charge.
We subsequently sold Weifang which resulted in répg it as a discontinued operation. The sale emspleted in July 2013 and did not
result in a significant gain or loss as its cargyualue approximated the sales proceeds at thedirsale. Weifang's prior periods results,
including the impairment charge, have been rediadsand presented as a discontinued operationniConsolidated Statements of Income.
The following is a summary of the discontinued gien's results :

in millions

201¢ 201z 2011

Sales $ 10e % 22 % 234
Pretax loss (68) (38) 4
Income tax expense 2 — 1
Loss from discontinued operation, net of tax $ (70) $ (38 $ 5)
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NOTE 5: PROPERTY, PLANT AND EQUIPMENT

The following table reflects major categories aferty, plant and equipment and accumulated degiregiat September 28, 2013 , and
September 29, 2012 :

in millions
201z 201z
Land $ 10C $ 101
Building and leasehold improvements 2,94¢ 2,86¢
Machinery and equipment 5,50¢ 5,20¢
Land improvements and other 417 40¢
Buildings and equipment under construction 23€ 29¢
9,20z 8,88:
Less accumulated depreciation 5,14¢ 4,861
Net property, plant and equipment $ 4,05: $ 4,022
Approximately $418 million will be required to comete buildings and equipment under constructioBegitember 28, 2013 .
NOTE 6: GOODWILL AND OTHER INTANGIBLE ASSETS
The following table reflects goodwill activity fdiscal 2013 and 2012 :
in millions
Prepare
Chicker Beel Pork Food: Internatione Consolidate
Balance at October 1, 2011
Goodwill $ 911 $ 1,12:  $ 317 % 63 $ 67 $ 2,481
Accumulated impairment losses — (560) — — (29 (589)
911 562 317 63 38 1,89
Fiscal 2012 Activity:
Impairment losses — — — — — —
Currency translation and other (2 — — — 1 Q)
Balance at September 29, 2012
Goodwill 90¢ 1,12¢ 317 63 68 2,48(
Accumulated impairment losses — (560 — — (29 (589
$ 90¢ $ 565 $ 317 $ 63 $ 39 % 1,891
Fiscal 2013 Activity:
Acquisition $ — 3 — $ — 3 12 $ — 3 12
Impairment losses — — — — — —
Currency translation and other Q) — — — — Q)
Balance at September 28, 2013
Goodwill 90¢ 1,12¢ 317 75 68 2,491
Accumulated impairment losses — (560 — — (29 (589
$ 90¢ $ 565 $ 317 $ 75 9 39 $ 1,90z




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

in millions
201z 2012

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

Beginning with the date benefits are realized, oihiangible assets are generally amortized udirgstraightine method over their estimat
period of benefit of three to 30 years. Amortizatexpense of $17 million , $16 million and $18 ioifll was recognized during fiscal 2013 ,
2012 and 2011, respectively. We estimate amoitizaxpense on intangible assets for the nextffdoal years subsequent to September 28,
2013, will be: 2014 - $18 million ; 2015 - $18 hah ; 2016 - $17 million ; 2017 - $14 million ; 26 - $13 million .

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

in millions
201z 2012
Accrued salaries, wages and benefits $ 41¢  $ 382
Self-insurance reserves 267 274
Other 452 287
Total other current liabilities $ 1,13¢ $ 94z
NOTE 8: DEBT
The following table reflects major components oftdes of September 28, 2013 , and September 22,:201
in millions
201z 2012
Revolving credit facility $ — $ —
Senior notes:
3.25% Convertible senior notes due October 20133 2(0otes) 45¢ 45¢
6.60% Senior notes due April 2016 (2016 Notes) 63€ 63€
7.00% Notes due May 2018 12C 12C
4.50% Senior notes due June 2022 (2022 Notes) 1,00¢ 1,00
7.00% Notes due January 2028 18 18
Discount on senior notes (6) (28)
GO Zone tax-exempt bonds due October 2033 (0.073/28{2013) 10C 10C
Other 80 12¢
Total debt 2,40¢ 2,43:
Less current debt 513 51k
Total long-term debt $ 1,89t $ 1,917

Annual maturities of debt for the five fiscal yeatgdsequent to September 28, 2013 , are: 20144 1$8lion ; 2015 - $12 million ; 2016 -
$645 million ; 2017 - $4 million ; 2018 - $120 niilh .
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Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsedfit. The facility will mature and the
commitments thereunder will terminate in August 20After reducing the amount available by outstagdetters of credit issued under this
facility, the amount available for borrowing at Sspber 28, 2013 , was $958 million . At Septemi&r2D13 , we had outstanding letters of
credit issued under this facility totaling $42 naili , none of which were drawn upon. We had antamdil $146 million of bilateral letters of
credit issued separately from the revolving créaitlity, none of which were drawn upon. Our lestef credit are issued primarily in support
of workers’ compensation insurance programs, dévigactivities and Dynamic Fuels’ Gulf Opportunfgne tax-exempt bonds.

This facility is unsecured. However, if at any tiftliee Collateral Trigger Date) we shall fail to lkala) a corporate rating from Moody's
Investors Service, Inc. (Moody's) of "Bal" or bet{®) a corporate rating from Standard & Poor'siiRs Services, a Standard & Poor's
Financial Services LLC business (S&P), of "BB+"batter, or (c) a corporate rating from Fitch Rasing wholly owned subsidiary of
Fimalac, S.A. (Fitch), of "BB+" or better, we, asybsidiary that has guaranteed any material indekss of the Company, and substantially
all of our other domestic subsidiaries shall beunegl to secure the obligations under the credie@ment and related documents with a first-
priority perfected security interest in our andtssabsidiary's cash, deposit and securities acspaotounts receivable and related assets,
inventory and proceeds of any of the foregoing @lo#lateral Requirement).

If on any date prior to any Collateral Trigger Date shall have (a) a corporate rating from Moody"$8aa2" or better, (b) a corporate rating
from S&P of "BBB" or better and (c) a corporateimgtfrom Fitch of "BBB" or better, in each caselwdtable or better outlook, then the
Collateral Requirement will no longer be effective.

This facility is fully guaranteed by Tyson Fresha#e Inc (TFM Parent), our wholly owned subsidiangtil such date TFM Parent is released
from all of its guarantees of other material inéelotess. If in the future any of our other subsid&shall guarantee any of our material
indebtedness, such subsidiary shall also be retjtorguarantee the indebtedness, obligations abdities under this facility.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesahitober 15, 2013 , with interest
payable semi-annually in arrears on April 15 antb®er 15. The 2013 Notes were originally accouffiteds a combined instrument because
the conversion feature did not meet the requiresnenbe accounted for separately as a derivatinanéial instrument. However, we adopted
new accounting guidance in the first quarter afdl2010 and applied it retrospectively to all pds presented. This new accounting guid;
required us to separately account for the liabdityl equity conversion features. Upon retrospeectilaption, our effective interest rate on the
2013 Notes was determined to be 8.26% , which tesih the recognition of a $92 million discounthese notes with the offsetting after tax
amount of $56 million recorded to capital in excespar value. This discount is being accreted dherfive -year term of the convertible
notes at the effective interest rate.

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

We purchased call options in private transaction$94 million that permit us to acquire up to apgmately 27 millionshares of our Class
stock at the current strike price of $16.78 pershsubject to adjustment. The call options all@taiacquire a number of shares of our Class
A stock initially equal to the number of sharesCidiss A stock issuable to the holders of the 20&&8lupon conversion. These call options
contractually expire upon the maturity of the 20c&es. We sold warrants in private transactiongdtal proceeds of $44 million . The
warrants permit the purchasers to acquire up toapately 27 million shares of our Class A stotkhe current exercise price of $22.16 per
share, subject to adjustment. The warrants areisadle on various dates from January 2014 thréygh 2014 .

The convertible note hedge and warrant transagtioreffect, increased the conversion price of28&3 Notes from $16.78 per share to
$22.16 per share, thus reducing the potential éutaonomic dilution associated with conversiorhef2013 Notes. If our share price is below
$22.16 upon exercise of the warrants, there iscoa@nic net share impact. A 10% increase in ourespace above the $22.16 warrant
exercise price would result in the issuance ofnZilbon incremental shares. At $28.60 , our clossingre price on September 28, 2013, the
incremental shares we would be required to issoa epercise of the warrants would have resultegl irmillion shares. The 2013 Notes and
the warrants have a dilutive effect on our earnjpgysshare to the extent the price of our Clas®éksduring a given measurement period
exceeds the respective exercise prices of thosreinsnts. The call options are excluded from tHeutation of diluted earnings per share as
their impact is anti-dilutive.

The 2013 Notes matured on October 15, 2013 at wiieh we paid the $458 million principal value witash on hand, and settled the
conversion premium by issuing 11.7 million sharesw Class A stock from available treasury sha&swultaneous to the settlement of the
conversion premium, we received 11.7 million sharfesur Class A stock from the call options.
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2016 Notes

On February 24, 2011, S&P upgraded the creditgaifrthese notes from "BB+" to "BBB-." On March Z&)11, Moody’s upgraded our
credit rating from "Ba2" to "Bal." These upgradesré@ased the interest rate on the 2016 Notes ft8B¥'to 6.85% , effective beginning
with the six-month interest payment due April 1120

On June 7, 2012, Moody's upgraded the credit ratfrigese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016
Notes from6.85% to 6.60% , effective beginning with the sigath interest payment due October 1, 2012.

2022 Notes

In June 2012, we issued $1.0 billion of senior sosed notes, which will mature in June 2022. Th22Rotes carry a 4.50% interest rate,
with interest payments due semi-annually on JunarntbDecember 15. After the original issue discadiits million , based on an issue price
of 99.458% , we received net proceeds of $995anilliin addition, we incurred offering expense$@fmillion .

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 mmiliio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available
by the federal government to the regions affecietirricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 2033.
We issued a letter of credit to effectively guaesnthe bond issuance. If any amounts are disbuetesed to this guarantee, we would seek
recovery of 50% (up to $50 million ) from SyntrofewCorporation, our joint venture partner, in aceorck with our 2008 warrant agreement
with Syntroleum Corporation.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create
liens and encumbrances; incur debt; merge, disslidugdate or consolidate; dispose of or transfesets; change the nature of our business;
engage in certain transactions with affiliates; anter into sale/leaseback or hedging transactioreach case, subject to certain qualificat
and exceptions. In addition, we are required tonta@ minimum interest expense coverage and maxicheloh to capitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsgrgeale in certain consolidations, mergers and shlessets.

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

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

in millions

201z 201z 2011

Federal $ 341 % 31C % 32C
State 38 22 21
Foreign 30 19 Q)
$ 40¢ $ 351 $ 34C

Current $ 421  $ 211 % 254
Deferred (12 14C 86
$ 40¢ $ 351 $ 34C

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

201: 201z 2011
Federal income tax rate 35.C% 35.C% 35.C%
State income taxes 2.4 1.t 1.6
General business credits 1.3 (0.7) (0.9
Domestic production deduction (3.2 (1.9 (2.3
Foreign rate differences and valuation allowances 0.2 1.€ —
Other (0.6 0.€ (1.9

32.€% 36.£% 31.€%
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During fiscal 2013, the domestic production deductind estimated general business credits decrésedpense by $40 million and $17
million , respectively.

During fiscal 2012, foreign valuation allowancesregased tax expense by $10 million , and the daoyesiduction deduction decreased tax
expense by $17 million .

During fiscal 2011, the domestic production deductnd estimated general business credits decrémsedpense by $25 million and $9
million , respectively.

Approximately $53 million , $2 million and $36 mdh of income from continuing operations beforeome taxes for fiscal 2013 , 2012 and
2011, respectively, were from operations basemimtries other than the United States.

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

The tax effects of major items recorded as defeardssets and liabilities as of September 283 2@&hd September 29, 2012 , are as
follows:

in millions
2013 2012
Deferred Tax Deferred Tax

Asset: Liabilities Asset: Liabilities
Property, plant and equipment $ — 8 52t $ — 8 542
Suspended taxes from conversion to accrual method — 71 — 76
Intangible assets — 29 — 35
Inventory 8 11C 9 10t
Accrued expenses 20¢ — 19¢ —
Net operating loss and other carryforwards 77 — 101 —
Insurance reserves 22 — 21 —
Other 60 98 69 90
$ 37¢ $ 83z $ 39 % 84¢

Valuation allowance $ (77) $ (78)
Net deferred tax liability $ 534 $ 53¢

We record deferred tax amounts in Other currerdgtas®ther Assets, Other current liabilities andelred Income Taxes in the Consolidated
Balance Sheets.

The deferred tax liability for suspended taxes flaonversion to accrual method represents the 18&dge from the cash to accrual method
of accounting and will be recognized by 2027.

At September 28, 2013, our gross state tax neatipg loss carryforwards approximated $457 millgord expire in fiscal years 201#rough
2033 . Gross foreign net operating loss carryfodsapproximated $116 million , of which $27 millierpire in fiscal years 2017 through
2022 , and the remainder has no expiration. Welase tax credit carryforwards of approximately $2iflion that expire in fiscal yea2014
through 2027 .

We have accumulated undistributed earnings of oreubsidiaries aggregating approximately $35lioniland $230 million at
September 28, 2013, and September 29, 2012 ,atesgde. These earnings are expected to be indefinireinvested outside of the United
States. If those earnings were distributed in thmfof dividends or otherwise, we would be subjedederal income taxes (subject to an
adjustment for foreign tax credits), state incomees and withholding taxes payable to the variousigin countries. It is not currently
practicable to estimate the tax liability that ntible payable on the repatriation of these foremymiags.
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The following table summarizes the activity relateadur gross unrecognized tax benefits at Septe2®e2013 , September 29, 2012, and
October 1, 2011 :

in millions

201z 201z 2011

Balance as of the beginning of the year $ 16 $ 174 $ 184
Increases related to current year tax positions 3 3 4
Increases related to prior year tax positions 15 5 21
Reductions related to prior year tax positions (6) (20 (24)
Reductions related to settlements 2 D 9)
Reductions related to expirations of statute ofthtions 3 3 2
Balance as of the end of the year $ 178 $ 166 $ 174

The amount of unrecognized tax benefits, if recogthj that would impact our effective tax rate wad%Bmillion and $154 million at
September 28, 2013, and September 29, 2012 ,atesge. We classify interest and penalties on oogmized tax benefits as income tax
expense. At September 28, 2013, and Septemb@029,, before tax benefits, we had $63 million 64 million , respectively, of accrued
interest and penalties on unrecognized tax benefits

As of September 28, 2013ve are subject to income tax examinations for. fe8eral income taxes for fiscal years 2004 thto2@12. We ai
also subject to income tax examinations by magtiesand foreign jurisdictions for fiscal years 2@8ugh 2012 and 2002 through 2012,
respectively. We estimate that during the nextwe@honths it is reasonably possible that unrecaghiax benefits could decrease by as r
as $44 million primarily due to expiration of stsi in various jurisdictions and settlements wétkirig authorities.

NOTE 10: OTHER INCOME AND CHARGES

During fiscal 2013, we recorded a $19 million cagy translation adjustment gain recognized in coctipn with the receipt of proceeds
constituting the final resolution of our investm@nCanada, which was recorded in the Consolidgtatements of Income in Other, net.

During fiscal 2012, we recorded $16 million of gguearnings in joint ventures and $4 million in fateign currency exchange gains, which
were recorded in the Consolidated Statements afntiecin Other, net.

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

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

in millions, except per share d

201: 201z 2011
Numerator:
Income from continuing operations $ 84t $ 614 $ 73¢
Less: Net loss from continuing operations attribleéao noncontrolling interests — (7) (14)
Net income from continuing operations attributatoldyson 84¢ 621 752
Less dividends declared:
Class A 87 47 49
Class B 19 10 10
Undistributed earnings $ 74z % 564 $ 692
Class A undistributed earnings $ 60€ $ 464 $ 574
Class B undistributed earnings 13€ 10C 11¢
Total undistributed earnings $ 74z % 564 $ 692
Denominator:
Denominator for basic earnings per share:
Class A weighted average shares 282 29¢ 303
Class B weighted average shares, and shares divubenvierted method for diluted
earnings per share 70 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 4 6
Convertible 2013 Notes 7 3 1
Warrants 3 — —
Denominator for diluted earnings per share — adflisteighted average shares and
assumed conversions 367 37C 38C
Net Income Per Share from Continuing OperationsifAttable to Tyson:
Class A Basic $ 2.4€ $ 178 $ 2.0t
Class B Basic $ 22z $ 157 $ 1.84
Diluted $ 231 % 166 $ 1.9¢
Net Income Per Share Attributable to Tyson:
Class A Basic $ 22¢ $ 164 $ 2.04
Class B Basic $ 204 $ 14¢ $ 1.84
Diluted $ 21z % 158 $ 1.97

We had no stock-based compensation shares thatawgddutive for fiscal 2013. Approximately 4 mdh of our stock-based compensation
shares were antidilutive for fiscal 2012 and 20These shares were not included in the dilutivaiags per share calculation.

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

We allocate undistributed earnings based uponoaDiStratio per share to Class A stock and Clas®ek, respectively. We allocate
undistributed earnings based on this ratio duadtoiical dividend patterns, voting control of a3 shareholders and contractual limitations
of dividends to Class B stock.
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NOTE 12: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain maigketexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke tiirough the use of derivative financial instemts, primarily futures and options, to
reduce our exposure to commodity price risk, fareigrrency risk and interest rate risk. Forwardt@mts on various commodities, including
grains, livestock and energy, are primarily enténéol to manage the price risk associated withdaseed purchases of these inputs used i
production processes. Foreign exchange forwardacistare entered into to manage the fluctuatiofisreign currency exchange rates,
primarily as a result of certain receivable andgidg balances. We also periodically utilize interate swaps to manage interest rate risk
associated with our variable-rate borrowings.

Our risk management programs are periodically wesdteby our Board of Directors’ Audit Committee. Bleegprograms are monitored by
senior management and may be revised as markeitioosddictate. Our current risk management prograitilize industry-standard models
that take into account the implicit cost of hedgiRisks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored, using ValueRask and stress tests. Credit risks associatedawititerivative contracts are not significan
we minimize counterparty concentrations, utilizergiaaccounts or letters of credit, and deal wittdit-worthy counterparties. Additionally,
our derivative contracts are mostly short-termunation and we generally do not make use of cnéslitrelated contingent features. No
significant concentrations of credit risk existedbsaptember 28, 2013 .

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consol@thBalance Sheets, with the exception of
normal purchases and normal sales expected td neqllysical delivery. The accounting for changethe fair value (i.e., gains or losses) of
a derivative instrument depends on whether it le@s lesignated and qualifies as part of a hedgiatjonship and the type of hedging
relationship. For those derivative instruments Hratdesignated and qualify as hedging instrumergsjesignate the hedging instrument
based upon the exposure being hedged (i.e., aasth#idge or fair value hedge). We qualify, or deatg, a derivative financial instrument as
a hedge when contract terms closely mirror thogd®hedged item, providing a high degree of reskuction and correlation. If a derivative
instrument is accounted for as a hedge, dependirigeonature of the hedge, changes in the fairevafuhe instrument either will be offset
against the change in fair value of the hedgedsdsabilities or firm commitments through earngn@r be recognized in other comprehen
income (loss) (OCI) until the hedged item is redegd in earnings. The ineffective portion of antinment’s change in fair value is
recognized in earnings immediately. We designatiiceforward contracts as follows:

» Cash Flow Hedges - include certain commoditwéod and option contracts of forecasted purchasesdrains) and certain foreign
exchange forward contracts.
» Fair Value Hedges include certain commodity forward contracts of ficmmmitments (i.e., livestocl

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

procurement of certain commaodities utilized in ptwduction processes. We do not purchase forwatdption commodity contracts in
excess of our physical consumption requirementsyanérally do not hedge forecasted transactionsrze$8 months The objective of thes
hedges is to reduce the variability of cash floasomiated with the forecasted purchase of thosenmatities. For the derivative instruments
we designate and qualify as a cash flow hedgesffieetive portion of the gain or loss on the detiais reported as a component of OCI and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. Gains and losses representing
hedge ineffectiveness are recognized in earningseicurrent period. Ineffectiveness related toaash flow hedges was not significant
during fiscal 2013, 2012 and 2011 .

We had the following aggregated notional valuesuitanding forward and option contracts accoufdeds cash flow hedges:

in millions, except soy meal ta

Metric September 28, 20 September 29, 20

Commaodity:
Corn Bushels 5 12
Soy Meal Tons 96,80( 164,70(
Foreign Currency United States dolle $ 6C $ 8C

As of September 28, 2013 , the net amounts expé¢atee reclassified into earnings within the neximionths are pretax losses of $7 million
related to grain and pretax gains of $1 millioratedl to foreign currency. During fiscal 2013 , 2@h2l 2011, we did not reclassify significa
pretax gains/losses into earnings as a resulteoflittontinuance of cash flow hedges due to thiegitity the original forecasted transaction
would not occur by the end of the originally spexftime period or within the additional periodtmhe allowed by generally accepted
accounting principles.
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The following table sets forth the pretax impactash flow hedge derivative instruments in the ©bdated Statements of Income:

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

Cash Flow Hedge — Derivatives designated

as hedging instruments:

Commaodity contracts $ (29 $ 24 ¢ (5) Cost of Sale $ B) $ (@16 $ 25
Foreign exchange contracts 2 (8 9 Other Income/Expen: 4 4 —
Total $ (3) % 16 $ 4 $ 9 $ (@12 $ 25

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

hedges is to minimize the risk of changes in faiue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated natiealues of outstanding forward contracts entémealto hedge firm commitments
which are accounted for as a fair value hedge:

in millions
Metric September 28, 20 September 29, 20

Commaodity:
Live Cattle Pound: 20¢ 232
Lean Hogs Pounds 384 23¢

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

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

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

Undesignated positions

In addition to our designated positions, we alsll fimrward and option contracts for which we do apply hedge accounting. These include
certain derivative instruments related to commedifirice risk, including grains, livestock, eneagyl foreign currency risk. We mark these
positions to fair value through earnings at eagioring date. We generally do not enter into urglesied positions beyond 18 months.

The objective of our undesignated grains, livestaio#t energy commodity positions is to reduce thi@abdity of cash flows associated with
the forecasted purchase of certain grains, enardyiwestock inputs to our production processes.alge enter into certain forward sales of
boxed beef and boxed pork and forward purchaseatté and hogs at fixed prices. The fixed pridesaontracts lock in the proceeds from a
future sale and the fixed cattle and hog purchksssin the cost. However, the cost of the livektaod the related boxed beef and boxed
market prices at the time of the sale or purchasédovary from this fixed price. As we enter inteefd forward sales of boxed beef and boxed
pork and forward purchases of cattle and hogs,Isceenter into the appropriate number of livestoptions and futures positions to mitiga
portion of this risk. Changes in market value & tpen livestock options and futures positionsnameked to market and reported in earnings
at each reporting date, even though the econonpadtrof our fixed prices being above or below theekat price is only realized at the time
of sale or purchase. These positions generallyodgualify for hedge treatment due to location bakiferences between the commodity
exchanges and the actual locations when we pur¢hasmmmodities.
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We have a foreign currency cash flow hedging pnogt@ hedge portions of forecasted transactionsmérated in foreign currencies,
primarily with forward and option contracts, to et against the reduction in value of forecastedigin currency cash flows. Our
undesignated foreign currency positions generatiylal qualify for cash flow hedge accounting. Howeve reduce earnings volatility, we
normally will not elect hedge accounting treatm&hen the position provides an offset to the undeglyelated transaction that impacts
current earnings.

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

in millions, except soy meal to

Metric ~ September 28, 20 September 29, 20

Commaodity:
Corn Bushels 69 19
Soy Meal Tons 204,60( 1,20¢
Soy Oil Pound: 11 17
Live Cattle Pound: 6C 68
Lean Hogs Pound: 15¢ 10¢
Foreign Currency United States dollai $ 95 165

The following table sets forth the pretax impacthef undesignated derivative instruments in thesBlidated Statements of Income:

in millions
Consolidates Gain/(Loss
Statements of Incon Recognize
Classificatior in Earning:
201: 201z 2011

Derivatives not designated as hedging instruments:
Commodity contracts Sales $ (10 $ (10 $ 20
Commodity contracts Cost of Sale (24) 51 2
Foreign exchange contracts Other Income/Expen: 2 — ©)]
Total $ 32 $% 41 % 15
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The following table sets forth the fair value dfdgrivative instruments outstanding in the Cordatled Balance Sheets:

in millions

Fair Value
September 28, 20 September 29, 20

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 4 % 32
Foreign exchange contracts 1 —
Total derivative assets — designated 5 32
Derivatives not designated as hedging instruments:
Commodity contracts 25 21
Foreign exchange contracts 2 1
Total derivative assets — not designated 27 22
Total derivative assets $ 32 3 54
Derivative Liabilities:
Derivatives designated as hedging instruments:
Commodity contracts $ 29 3 6
Foreign exchange contracts — 1
Total derivative liabilities — designated 29 7
Derivatives not designated as hedging instruments:
Commaodity contracts 72 96
Foreign exchange contracts 1 2
Total derivative liabilities — not designated 73 98
Total derivative liabilities $ 10z $ 10&

Our derivative assets and liabilities are preseintexir Consolidated Balance Sheets on a net BA&set derivative assets and liabilities,
including cash collateral when a legally enforceabhster netting arrangement exists between thet@qarty to a derivative contract and
See Note 13: Fair Value Measurements for a redatioih to amounts reported in the Consolidated BadaSheets in Other current assets and
Other current liabilities.

NOTE 13: FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeired to sell an asset or paid to transfer allfglfain exit price) in the principal or most
advantageous market for the asset or liabilitynmoaderly transaction between market participantthe measurement date. The fair value
hierarchy contains three levels as follows:

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

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

* Quoted prices for similar assets or liabilitiesactive market:

» Quoted prices for identical or similar assetadm-active market:

» Inputs other than quoted prices that are obsenfablbie asset or liability; al

» Inputs derived principally from or corroborated dither observable market d:

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

46




Assets and Liabilities Measured at Fair Value dreaurring Basis

The fair value hierarchy requires the use of olsglermarket data when available. In instances wierénputs used to measure fair value
into different levels of the fair value hierarclilge fair value measurement has been determined loasae lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular itertheofair value measurement in its entirety
requires judgment, including the considerationngiuits specific to the asset or liability.

The following tables set forth by level within tfer value hierarchy our financial assets and liabs accounted for at fair value on a
recurring basis according to the valuation techedgwe used to determine their fair values:

in millions

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

Current — 1 — — 1

Non-current 4 24 65 — 93
Deferred Compensation Assets 23 191 — — 214
Total Assets $ 27 % 248 % 65 $ 22) % 31¢
Liabilities:
Commodity Derivatives $ — 3 101 $ — 3 (101 $ —
Foreign Exchange Forward Contracts — 1 — — 1
Total Liabilities $ — 8 102 $ — 8 (101) $ 1
September 29, 2012 Level 1 Level Z Level & Netting (a Total
Assets:
Commodity Derivatives $ — 3 53 $ — 3 (400 $ 13
Foreign Exchange Forward Contracts — 1 — QD —
Available for Sale Securities:

Current — 3 — — 3

Non-current 6 25 86 — 117
Deferred Compensation Assets 31 14¢ — — 18C
Total Assets $ 37 % 231 % 86 $ 41 $ 31z
Liabilities:
Commodity Derivatives $ — 3 10z $ — 3 (100 $ 2
Foreign Exchange Forward Contracts — 3 — — 3
Total Liabilities $ — 3 105 $ — 3 (100 $ 5

(a) Our derivative assets and liabilities are @nésd in our Consolidated Balance Sheets on aas&t.BVe net derivative assets and
liabilities, including cash collateral, when a ldg@&nforceable master netting arrangement existe/&en the counterparty to a
derivative contract and us. At September 28, 2GR, September 29, 2012 , we had posted with v&adounterparties $79 million
and $59 million , respectively, of cash collateratl held no cash collateral.
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The following table provides a reconciliation betmehe beginning and ending balance of debt séeurteasured at fair value on a recurring
basis in the table above that used significant sentable inputs (Level 3):

in millions
September 28, 20 September 29, 20
Balance at beginning of year $ 86 $ 83
Total realized and unrealized gains (losses):
Included in earnings 1 1
Included in other comprehensive income (loss) — —
Purchases 19 28
Issuances — —
Settlements (42) (26)
Balance at end of year $ 65 $ 86
Total gains (losses) for the periods included imiggys attributable to the change in
unrealized gains (losses) relating to assets abdities still held at end of year $ — 3 —

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

Derivative Assets and Liabilities:Our commaodities and foreign exchange forward catdrprimarily include exchange-traded and over-the-
counter contracts which are further described iteNi@: Derivative Financial Instruments. We recoud commodity derivatives at fair value
using quoted market prices adjusted for creditraomtperformance risk and internal models that gstheir basis readily observable market
inputs including current and forward commodity nrfarices. Our foreign exchange forward contramsecorded at fair value based on
guoted prices and spot and forward currency pad@gssted for credit and non-performance risk. Vasgify these instruments in Level 2
when quoted market prices can be corroborateaiatijiobservable current and forward commodity migpkiees on active exchanges or
observable market transactions of spot curren@srahd forward currency prices.

Available for Sale Securities:Our investments in marketable debt securities kgsified as available-for-sale and are reportddiavalue
based on pricing models and quoted market priciesstdl for credit and non-performance risk. Sherirtinvestments with maturities of less
than 12 months are included in Other current assate Consolidated Balance Sheets and primardjude certificates of deposit and
commercial paper. All other marketable debt sei@sritire included in Other Assets in the Consolil8&lance Sheets and have maturities
ranging up to 35 years. We classify our investmants.S. government, U.S. agency, certificatesegabit and commercial paper debt
securities as Level 2 as fair value is generaltyregted using discounted cash flow models thaparearily industry-standard models that
consider various assumptions, including time valoe yield curve as well as other readily availablevant economic measures. We classify
certain corporate, asset-backed and other debtiseswas Level 3 as there is limited activity es$ observable inputs into valuation models,
including current interest rates and estimated gament, default and recovery rates on the undeylgortfolio or structured investment
vehicle. We also classified privately held redeeimgipeferred stock securities as Level 3 as thexre limnited activity or less observable inf
into valuation models, including interest rates aretlit worthiness of the underlying private iss#es of September 28, 2013 , the privately
held redeemable preferred stock had been fullyenmebel. Significant changes to assumptions or uneakkr inputs in the valuation of our
Level 3 instruments would not have a significanp&ot to our consolidated financial statements.

Additionally, we have 0.8 million shares of Syngom Corporation common stock and 0.4 million wasawhich expire in June 2015, to
purchase an equivalent amount of Syntroleum Cotjporaommon stock at an average price of $28.7@ r&¢ord the shares and warrants in
Other Assets in the Consolidated Balance Sheéd#iratalue based on quoted market prices. We ¢lagst shares as Level 1 as the fair value
is based on unadjusted quoted prices availabletimeamarkets. We classify the warrants as Levas 2air value can be corroborated base
observable market data.
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in millions

September 28, 2013 September 29, 2012
Amortizec Fair  Unrealizec Amortizec Fair  Unrealize(
Cost Basi Value Gain/(Loss Cost Basi Value  Gain/(Loss
Available for Sale Securities:
Debt Securities:
U.S. Treasury and Agency $ 25 8 25 8 — 8 26 $ 27 $ 1
Corporate and Asset-Backed (a) 64 65 1 64 66 2
Redeemable Preferred Stock — — — 20 20 —
Equity Securities:
Common Stock and Warrants 9 4 (5) 9 7 2

(a) At September 28, 2013, and September 29, 2012amortized cost basis for Corporate and ABaeked debt securities had been
reduced by accumulated other than temporary impaitsnof $1 million and $2 million , respectively.

Unrealized holding gains (losses), net of tax,e@uded from earnings and reported in OCI un#lskcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @iladle-for-sale securities are temporary in natlosses on equity securities are recognized
in earnings if the decline in value is judged tootteer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earnifinge intend, or more likely than not will be raged, to sell the security prior to recovery.
For debt securities in which we have the intent alnitity to hold until maturity, losses determintedbe other than temporary would remain in
OCI, other than expected credit losses which aregmized in earnings. We consider many factorebernining whether a loss is temporary,
including the length of time and extent to which fhir value has been below cost, the financiatlt@n and neaterm prospects of the isst
and our ability and intent to hold the investmentd period of time sufficient to allow for any enipated recovery. During fiscal 2013 , 2012
and 2011 , we recognized no other than temporapgimments in earnings. No other than temporaryeesgere deferred in OCI as of
September 28, 2013 , and September 29, 2012 .

Deferred Compensation AssetsWe maintain norgualified deferred compensation plans for certaiecatives and other highly compense
employees. Investments are maintained within a@ &md include money market funds, mutual fundsldednsurance policies. The cash
surrender value of the life insurance policiesiigested primarily in mutual funds. The investmeartsrecorded at fair value based on quoted
market prices and are included in Other Assethéndonsolidated Balance Sheets. We classify thestments which have observable market
prices in active markets in Level 1 as these anegdly publicly-traded mutual funds. The remaingeferred compensation assets are
classified in Level 2, as fair value can be corralted based on observable market data. Realizedrardlized gains (losses) on deferred
compensation are included in earnings.

Assets and Liabilities Measured at Fair Value dhoarecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reemskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are recatfair value on a nonrecurring basis as a reguthpairment charges. During fiscal 2013,
we recorded a $56 million impairment charge relatedur Weifang operation in China. The impairmemrge resulted from the completion
of an assessment of our long-term business strate@iina, in which we determined Weifang was nagler core to the execution of our
future business plan. Our valuation of these assetsporated unobservable Level 3 inputs. We didhave any other significant
measurements of assets or liabilities at fair valu@ nonrecurring basis subsequent to their imgigognition.

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

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

Our financial instruments exposed to concentratafregedit risk consist primarily of cash and casfuivalents and accounts receivable. Our
cash equivalents are in high quality securitiesgdiawith major banks and financial institutions nCentrations of credit risk with respect to
receivables are limited due to the large numbeustomers and their dispersion across geograpbasavWe perform periodic credit
evaluations of our customers’ financial conditiovdaenerally do not require collateral. At Septenftg& 2013 , and September 29, 2012 ,
17.5% and 17.1% , respectively, of our net accorgusivable balance was due from Wal-Mart Storss, No other single customer or
customer group represented greater than 10% afaoetunts receivable.

NOTE 14: STOCK-BASED COMPENSATION

We issue shares under our stock-based compengddias by issuing Class A stock from treasury. Talthumber of shares available for
future grant under the Tyson Foods, Inc. 2000 Stoc&ntive Plan (Incentive Plan) was 35,365,408etember 28, 2013 .

Stock Options

Shareholders approved the Incentive Plan in Jar2@0¢. The Incentive Plan is administered by then@ensation and Leadership
Development Committee of the Board of Directorsr{pensation Committee). The Incentive Plan inclygtesisions for granting incentive
stock options for shares of Class A stock at agpniat less than the fair value at the date of gfdahqualified stock options may be grante

a price equal to or more than the fair value os€la stock on the date the option is granted. Stgtions under the Incentive Plan generally
become exercisable ratably over three years frend#te of grant and must be exercised within 1@syieam the date of grant. Our policy is
to recognize compensation expense on a straighbtsis over the requisite service period for titeeeaward.

Weighted Averag

Weighte( Remaining Aggregat

Shares Undt Average Exercis Contractual Life  Intrinsic Value

Optior Price Per Sha (in Years, (in millions)
Outstanding, September 29, 2012 19,067,36 $ 14.8:
Exercised (8,778,02) 13.9¢
Canceled (177,144 16.0¢
Granted 3,799,98! 19.3¢

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

Exercisable, September 28, 2013 6,423,28 % 14.8 49 $ 88

We generally grant stock options once a year. Téighted average grant-date fair value of optioasigd in fiscal 2013 , 2012 and 2044s
$6.44 , $6.99 and $6.19 , respectively. The fdueaf each option grant is established on the diaggant using a binomial lattice method.
We use historical volatility for a period of timeraparable to the expected life of the option teedaine volatility assumptions. Expected life
is calculated based on the contractual term of geaht and takes into account the historical eseraind termination behavior of participants.
Risk-free interest rates are based on theyea- Treasury bond rate. Assumptions as of thet gi@e used in the fair value calculation of €
yeal's grants are outlined in the following table.

201: 201z 2011
Expected life (in years) 6.2 6.7 6.7
Risk-free interest rate 0.7% 0.€% 1.5%
Expected volatility 36.6% 36.6% 38.8%
Expected dividend yield 1.C% 1.C% 1.C%

We recognized stock-based compensation expensedétastock options, net of income taxes, of $1llan , $15 million and $12 million
for fiscal 2013 , 2012 and 2011 , respectively. Télated tax benefit for fiscal 2013 , 2012 and2@Mhs $9 million , $10 million and $7
million , respectively. We had 3.9 million , 3.4lhuin and 3.8 million options vest in fiscal 2012012 and 2011 , respectively, with a grant
date fair value of $22 million , $17 million and@fnillion , respectively.

In fiscal 2013, 2012 and 2011 , we received cd$183 million , $34 million and $51 million , resgtively, for the exercise of stock options.
Shares are issued from treasury for stock opti@natses. The related tax benefit realized fromkstiations exercised during fiscal 2013,
2012 and 2011 , was $35 million , $7 million an@$iillion , respectively. The total intrinsic valogoptions exercised in fiscal 2013 , 2012
and 2011, was $90 million , $21 million and $28liom , respectively. Cash flows resulting from @eductions in excess of the
compensation cost of those options (excess taxatieds) are classified as financing cash flows. rdédized $18 million , $3 million and $5
million related to excess tax deductions duringdi2013 , 2012 and 2011 , respectively.
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As of September 28, 2013, we had $25 million tdltanrecognized compensation cost related to siptibn plans that will be recognized
over a weighted average period of 1.2 years .

Restricted Stock
We issue restricted stock at the market value diseoflate of grant, with restrictions expiring operiods through fiscal 2016. Unearned
compensation is recognized over the vesting pddpthe particular grant using a straight-line noeth

Weighte( Weighted Averag

Average Grant- Remaining Aggregat

Date Fair Valu Contractual Life  Intrinsic Value

Number of Share Per Shar (in Years, (in millions)
Nonvested, September 29, 2012 2,371,57  $ 15.2¢
Granted 185,80 20.6¢
Dividends 21,01( 24.6¢
Vested (1,368,83) 14.7¢
Forfeited (70,85) 17.4:%

Nonvested, September 28, 2013 1,138,69! $ 16.8¢ 1.0 $ 33

As of September 28, 2013, we had $8 million cdltonrecognized compensation cost related to céstristock awards that will be
recognized over a weighted average period of 1ad ye

We recognized stock-based compensation expensedétarestricted stock, net of income taxes, ofrfiion , $7 million and $7 million for
fiscal 2013 , 2012 and 2011 , respectively. Thateel tax benefit for fiscal 2013 , 2012 and 201% ®@ million , $4 million and $5 million ,
respectively. We had 1.4 million , 1.2 million a@® million restricted stock awards vest in fis2@lL3 , 2012 and 2011 , respectively, with a
grant date fair value of $20 million , $17 milliamd $14 million , respectively.

PerformanceBased Shares

We award performance-based shares of our Classck &b certain senior executives. These awardsypieally granted once a year.
Performance-based shares vest based upon the padsamge and the achievement of performance oketgrerformance criteria, ranging
from 0% to 200% , as determined by the Compens&ammittee prior to the date of the award. Vesfigods for these awards are
generally three years. We review progress towagdhttainment of the performance criteria each gualtiring the vesting period. When it is
probable the minimum performance criteria for amawill be achieved, we begin recognizing the egeeequal to the proportionate share
of the total fair value of the Class A stock praoethe grant date. The total expense recognizedtbegeaduration of performance awards will
equal the Class A stock price on the date of grauitiplied by the number of shares ultimately aveatdbased on the level of attainment of
performance criteria. For grants with market perfance criteria, the total expense recognized dweedtiration of the award will equal the
fair value as determined on the grant date, regssdf the market performance criteria is met.

The following table summarizes the performance-ttasmres at the maximum award amounts based upaeghective performance share
agreements. Actual shares that will vest depentth@tevel of attainment of the performance-basédra.

Weighte( Weighted Averag

Average Grant- Remaining

Date Fair Valu Contractual Life

Number of Share Per Shar (in Years)
Nonvested, September 29, 2012 174,06: $ 14.2¢
Granted 924,65: 21.3¢
Vested (32,46%) 12.3¢
Forfeited (64,935 12.3¢

Nonvested, September 28, 2013 1,001,310 % 20.9¢ 2.0

We recognized stock-based compensation expensedétaperformance shares, net of income taxek? @f million , $0.2 million and $0.3
million for fiscal 2013 , 2012 and 2011 , respeelyv The related tax benefit for fiscal 2013 , 2@h2l 2011 was $1.5 million , $0.1 million
and $0.2 million , respectively. As of September2®13 , we had $10 million of total unrecognizethpensation based upon our progress
toward the attainment of criteria related to paerfance-based share awards that will be recognizedaoweighted average period of 2.0
years.
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NOTE 15: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

At September 28, 2013 , we had four noncontributifined benefit pension plans consisting of thiueeled qualified plans and one
unfunded non-qualified plan. All three of our gtielil plans are frozen and provide benefits basead fanmula using years of service and a
specified benefit rate. Effective January 1, 2004 implemented a nogualified defined benefit plan for certain contextbfficers that uses
formula based on years of service and final avesatgry. We also have other postretirement bepkits for which substantially all of our
employees may receive benefits if they satisfy iapple eligibility criteria. The postretirement lithaare plans are contributory with
participants’ contributions adjusted when deemezkgsary.

We have defined contribution retirement programis/éious groups of employees. We recognized exggeos$50 million , $47 million and
$45 million in fiscal 2013, 2012 and 2011 , resjpety.

We use a fiscal year end measurement date forefumredi benefit plans and other postretirement pldtes recognize the effect of actuarial
gains and losses into earnings immediately forrgbbstretirement plans rather than amortizing ffeceover future periods.

Other postretirement benefits include postretiremeedical costs and life insurance.

Benefit Obligations And Funded Status
The following table provides a reconciliation oétbhanges in the plans’ benefit obligations, assedsfunded status at September 28, 2013 ,

and September 29, 2012 :

in millions
Pension Benefits Other Postretirement
Quialified Non-Qualified Benefits
201: 201z 201: 201z 201: 201z
Change in benefit obligation
Benefit obligation at beginning of year $ 101 $ 9 % 81 § 62 $ 64 $ 44
Service cost — — 5 5 2 1
Interest cost 4 4 3 3 2 2
Plan participants’ contributions — — — — 1 1
Actuarial (gain)/loss 9 5 2 13 7 25
Benefits paid (20 @) 2 2 (5) 9)
Benefit obligation at end of year 86 101 85 81 71 64
Change in plan assets

Fair value of plan assets at beginning of year 86 74 — — — —
Actual return on plan assets 3 13 — — — —
Employer contributions 6 6 2 2 4 8
Plan participants’ contributions — — — — 1 1
Benefits paid (20 ) 2 2 (5) (9)
Fair value of plan assets at end of year 85 86 — — — —
Funded status $ 1@ $ (15 $ (85 $ 81 $ (7)) $ (64)
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Amounts recognized in the Consolidated Balance tShamsist of:

in millions
Pension Benefits Other Postretirement
Quialified Non-Qualified Benefits

201: 201z 201: 201z 201: 201z

Accrued benefit liability $ @ % (15 $ 85 $ 81 $ (7)) $ (64)
Accumulated other comprehensive (income)/loss:

Unrecognized actuarial loss 30 39 23 29 — —

Unrecognized prior service (cost)/credit — — — 1 (©)] (4)

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

At September 28, 2013 , three pension plans hagteumulated benefit obligation in excess of plasets At September 29, 2012 , all
pension plans had an accumulated benefit obligéti@xcess of plan assets. Plans with accumulagadfli obligations in excess of plan
assets are as follows:

in millions
Pension Benefits
Qualified Non-Qualified
201: 201z 201: 201z
Projected benefit obligation $ 27 8 101 $ 85 §% 81
Accumulated benefit obligation 27 101 72 69

Fair value of plan assets 26 86 — —

The accumulated benefit obligation for all quatifigension plans was $86 million and $101 millioiseptember 28, 2013 , and
September 29, 2012 , respectively.

Net Periodic Benefit Cost

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

in millions
Pension Benefits Other Postretirement
Quialified Non-Qualified Benefits

201: 201z 2011 201: 201z 2011 201: 201z 2011

Service cost $ — $ — $ — 3 5 % 5 % 3 3 2 3 1 $ —
Interest cost 4 4 5 3 3 2 2 2 2
Expected return on plan assets (5) (6) (6) — — — — — —
Amortization of prior service cost — — — 1 1 1 Q) (1) (1)
Recognized actuarial loss, net 4 3 3 3 1 — 7 24 1
Net periodic benefit cost $ 3 3 1 $ 2 $ 12 $ 10 % 6 $ 10 $ 26 $ 2

As of September 28, 2013 , the amounts expectbd teclassified into earnings within the next 1hthe related to net periodic benefit cost
for the qualified and non-qualified pensions are$lfion and $2 million , respectively.
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Assumptions
Weighted average assumptions are as follows:

Pension Benefits Other Postretirement
Quialified Non-Qualified Benefits
201z 201z 2011 201: 201z 2011 201: 201z 2011

Discount rate to determine net

periodic benefit cost 4.02% 4.52% 5.0€% 4.25% 4.7%% 5.5(% 3.6€% 4.09% 4.5(%
Discount rate to determine benefit

obligations 4.77% 4.02% 4.52% 5.0% 4.25% 4.7%% 4.48% 3.6€% 4.09%
Rate of compensation increase N/A N/A N/A 3.5(% 3.5(% 3.5(% N/A N/A N/A
Expected return on plan assets 5.44% 6.31% 7.7%% N/A N/A N/A N/A N/A N/A

To determine the expected return on plan assetsngd®n, we first examined historical rates of retfor the various asset classes. We then
determined a long-term projected rate-of-returredasn expected returns over the next five to 10syea

Our discount rate assumptions used to accountgfiasipn and other postretirement benefit plansceftee rates at which the benefit
obligations could be effectively settled. Theseewdetermined using a cash flow matching technigioereby the rates of a yield curve,
developed from high-quality debt securities, wegpli®d to the benefit obligations to determine dippropriate discount rate.

We have three other postretirement benefit plarisiwére all healthcare related. Two of these plasch benefit obligations totaled $23
million at September 28, 2013 , were not impactgetidnalthcare cost trend rates as they consiskeflfannual payments. The remaining plan,
which benefit obligation was $48 million at SeptenB8, 2013 , covers retirees who do not yet quédif Medicare and utilized an assumed
healthcare cost trend rate of 7.6% . A one-pergeng@int increase in assumed healthcare cost tegadvould have a $9 million impact on

the postretirement benefit obligation. A one-petage point decrease in assumed healthcare codtrmmwould have a $5 million impact on
the postretirement benefit obligation.

Plan Assets

The fair value of plan assets for domestic penbimefit plans was $71 million and $69 million asSefptember 28, 2013 , and September 29,
2012 , respectively. The following table sets fdatth actual and target asset allocation for pengliam assets:

Target Asse
201z 201z Allocation
Cash 1.6% 1.6% —%
Fixed Income Securities 79.1 46.C 83.C
U.S. Stock Funds 4.3 23.t 5.1
International Stock Funds 7.3 23.t 5.1
Real Estate 3.8 5.C 3.4
Alternatives 3.9 0.4 3.4
Total 100.(% 100.(% 100.(%

A foreign subsidiary pension plan had $14 milliod&17 million in plan assets at September 28, 2GRl September 29, 2012 ,
respectively. All of this plan’s assets are hel@minsurance contract consistent with its targeégallocation.

The plan trustees have established a set of inesstabjectives related to the assets of the dompstision plans and regularly monitor the
performance of the funds and portfolio managergeQives for the pension assets are (i) to progiaevth of capital and income, (ii) to
achieve a target weighted average annual rateurihreompetitive with other funds with similar irstenent objectives and (iii) to diversify to

reduce risk. The investment objectives and targettaallocation were amended for fiscal 2013. Alive investments may include, but are
not limited to, hedge funds, private equity fundd éixed income funds.
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The following table shows the categories of pengiam assets and the level under which fair valuer® determined in the fair value
hierarchy, which is described in Note 13: Fair \éaMeasurements.

in millions
September 28, 2013

Level 1 Level 2 (a Level 3 (b Total

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

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

U.S. stock funds — 3 — 3

International stock funds — 5 — 5

Global real estate funds — 3 — 3

Total equity securities — 11 — 11

Alternative Funds — — 3 3

Insurance Contract — — 14 14

Total plan assets $ 1 % 67 $ 17 % 85

(a) Valued using the net asset value (NAV) proglidg the trustee, which is a practical expediemsiimating fair value. The NAV is based
on the fair value of the underlying investmentshivithe funds and is determined daily.

(b) Valued using the plan’s own assumptions ablmeiassumptions market participants would useiaings the assets based on the best
information available, such as investment manageing.

A reconciliation of the change in the fair valueaserement of the defined benefit plans’ consoliflaiesets using significant unobservable
inputs (Level 3) is as follows:

in millions

Alternative fund Insurance contra Total

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

Assets still held at reporting date — 1 1

Assets sold during the period — — —

Purchases, sales and settlements, net 3 (4) (1)

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

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

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

Contributions

Our policy is to fund at least the minimum conttiba required to meet applicable federal employerefit and local tax laws. In our sole
discretion, we may from time to time fund additibamounts. Expected contributions to pension pfanfiscal 2014 are approximately $8
million . For fiscal 2013 , 2012 and 2011 , we fadd8 million , $8 million and $7 million , respialy, to pension plans.

55




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

in millions

Pension Benefits Other Postretireme

Quialifiec Non-Quialifiec Benefits

2014 $ 6 $ 2 3 6
2015 7 3 6
2016 5 3 6
2017 5 3 5
2018 6 4 5
2019-2023 27 27 29

The above benefit payments for other postretirerbengfit plans are not expected to be offset byibéed Part D subsidies in 2013 or

thereatfter.

NOTE 16: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehenssgedre as follows:

in millions
201: 201z
Accumulated other comprehensive income (loss)phttxes:
Unrealized net hedging gain (loss) $ 4 10
Unrealized net gain (loss) on investments 2 1
Currency translation adjustment (69) (32
Postretirement benefits reserve adjustments (33 (42
Total accumulated other comprehensive loss $ (108) (63)
The before and after tax changes in the compomémtther comprehensive income (loss) are as follows
in millions
2013 2012 2011
Before After  Before After Before After
Tax Tax  Tax Tax Tax  Tax Tax Tax  Tax
Derivatives accounted for as cash flow hedges:
(Gain) loss reclassified to Cost of Sales $ 5% 22 3 $ 16% M 9 $ (29% 1 s (19
(Gain) loss reclassified to Other Income/Expense 4 2 2 4 2 2 — — —
Unrealized gain (loss) (31 12 (19 1€ (6) 10 (6) 2
Investments:
Gain reclassified to Other Income/Expense (§h)] — (§h)] — — — — — —
Unrealized gain (loss) 4 2 2 — — — (12 4 (8
Currency translation:
Translation gain reclassified to Other Income/Exgee! (19 @ (20 — — — — — —
Translation adjustment (20 3 (@) 2 1 3 (42 1 (42)
Postretirement benefits (Note 15) 15 (6) 9 (6) 2 4 (22) 8 (13
Total Other Comprehensive Income (Loss) $ BNS 6% (45 $ 24 B%$ 16 $ (96%$ 17 % (79
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NOTE 17: SEGMENT REPORTING
We operate in five segments: Chicken, Beef, Podp&ed Foods and International. We measure segmngittas operating income (loss).

During the second quarter of fiscal 2014, we bagporting our International operation as a sepa@agenent, which was previously included
in our Chicken segment. Our International segmenane a separate reportable segment as a reshlireges to our internal financial
reporting to align with previously announced exaauteadership changes. All periods presented baea reclassified to reflect this change.
Beef, Pork, Prepared Foods and Other results warienpacted by this change

Chicken: Chicken includes our domestic operations relatadiging and processing live chickens into fresbzdn and value-added chicken
products, as well as sales from allied productsd®cts are marketed domestically to food retaife@gservice distributors, restaurant
operators, hotel chains and noncommercial foodsemstablishments such as schools, healthcardiéasgithe military and other food
processors, as well as to international export stark his segment also includes logistics operationrmove products through our domestic
supply chain and the global operations of our atrickreeding stock subsidiary.

Beef: Beef includes our operations related to procedsmeged cattle and fabricating dressed beef caesto primal and sub-primal meat
cuts and case-ready products. Products are marttetadstically to food retailers, foodservice diaitors, restaurant operators, hotel chains
and noncommercial foodservice establishments ssislelzools, healthcare facilities, the military atlder food processors, as well as to
international export markets. This segment alstuges sales from allied products such as hidesaridty meats, as well as logistics
operations to move products through the supplyrchai

Pork: Pork includes our operations related to procedsimegnarket hogs and fabricating pork carcassespnimal and sub-primal cuts and
case-ready products. Products are marketed domigstiz food retailers, foodservice distributorsstaurant operators, hotel chains and
noncommercial foodservice establishments suchtesots, healthcare facilities, the military and atfeod processors, as well as to
international export markets. This segment alstudes our live swine group, related allied productcessing activities and logistics
operations to move products through the supplyrchai

Prepared Foods:Prepared Foods includes our operations relatedatiufacturing and marketing frozen and refrigerdted products and
logistics operations to move products through tiply chain. Products primarily include pepperdrdicon, sausage, beef and pork pizza
toppings, pizza crusts, flour and corn tortillagwots, appetizers, prepared meals, ethnic foodpsssauces, side dishes, meat dishes,
breadsticks and processed meats. Products are texhd@mestically to food retailers, foodservicdriisitors, restaurant operators, hotel
chains and noncommercial foodservice establishnemis as schools, healthcare facilities, the mylitand other food processors, as well
international export markets.

International : International includes our foreign operationsraiily related to raising and processing live cbitkinto fresh, frozen and
value-added chicken products in Brazil, China, anaiid Mexico. Products are marketed in each raspeztiuntry to food retailers,
foodservice distributors, restaurant operatorsgltaitains, noncommercial foodservice establishmamdislive markets, as well as to other
international export markets.

The results from Dynamic Fuels are included in @the
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Information on segments and a reconciliation t@ime from continuing operations before income taaresas follows:

in millions
Prepare Intersegmer

Chicker Beel  Pork Food: Internatione Othel Sale: Consolidate
Fiscal year ended September 28, 2013
Sales $ 10,98¢ $14,40( $5,40¢ $ 3,32 $ 1322 $ 46 $ 1,119 $ 34,37
Operating Income 683 29¢ 332 101 (37) — 1,37¢
Total Other (Income) Expense 11¢
Income from Continuing Operations
before Income Taxes 1,257
Depreciation 251 87 3C 61 40 5 474
Total Assets 4,94, 2,79¢ 931 1,17¢€ 87€ 1,45 12,17"
Additions to property, plant and equipm: 253 10t 22 87 58 33 55¢
Fiscal year ended September 29, 2012
Sales $ 10,27C $13,75¢ $5,51C $ 3,237 $ 1,10¢ $ 167 $ (98¢) $ 33,05¢
Operating Income (Loss) 554 21¢ 417 181 (70 (14) 1,28¢
Total Other (Income) Expense 321
Income from Continuing Operations
before Income Taxes 96t
Depreciation 22¢ 86 3C 54 40 5 44z
Total Assets 4932  2,63¢ 89t 96( 96€ 1,50¢ 11,89¢
Additions to property, plant and equipm: 354 10C 32 9¢ 97 8 69C
Fiscal year ended October 1, 2011
Sales $ 9,81( $13,54¢ $5,46( $ 3,21t $ 97¢ $ 127 $ (1,107 $ 32,03.
Operating Income (Loss) 18¢ 46¢ 56( 117 (22) (24) 1,28¢
Total Other (Income) Expense 211
Income from Continuing Operations
before Income Taxes 1,07¢
Depreciation 22¢€ 84 28 58 33 4 43z
Total Assets 4,59: 2,61( 96( 94% 81¢ 1,14¢ 11,07:
Additions to property, plant and equipm: 381 88 27 58 83 6 643

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

The Chicken segment had sales of $16 million , $om and $5 million for fiscal 2013, 2012 and 2Q¥espectively, from transactions with
other operating segments. The Pork segment hasl aa$872 million , $771 million and $816 millioorffiscal 2013 , 2012 and 2011 ,
respectively, from transactions with other ope@segments. The Beef segment had sales of $226mil$211 million and $286 million for
fiscal 2013 , 2012 and 2011 , respectively, froam$actions with other operating segments.

Our largest customer, Wal-Mart Stores, Inc., actedifor 13.0% , 13.8% and 13.3% of consolidatedssa fiscal 2013 , 2012 and 2011,
respectively. Sales to Wal-Mart Stores, Inc. wadduded in the Chicken, Beef, Pork, Prepared Foaid,International segments. Any
extended discontinuance of sales to this customddcif not replaced, have a material impact onaperations.

The majority of our operations are domiciled in Wrgited States. Approximately 96% , 95% and 96%adés to external customers for fiscal
2013, 2012 and 2011 , respectively, were souneed the United States. Approximately $6.1 billiarde$5.9 billion of longived assets we
located in the United States at September 28, 2@h8 September 29, 2012 , respectively. Approxeipa485 million and $564 million of
long-lived assets were located in foreign countipesnarily Brazil, China, Mexico and India, at $ember 28, 2013 , and September 29,
2012 , respectively.
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We sell certain products in foreign markets, pritgaBrazil, Canada, Central America, China, thed@pean Union, Japan, Mexico, the Mid
East, South Korea, Taiwan, and Vietnam. Our exgalgs from the United States totaled $4.2 billigA4.0 billion and $4.1 billion for fiscal
2013, 2012 and 201 Tespectively. Substantially all of our exportesahre facilitated through unaffiliated brokersrketing associations al
foreign sales staffs. Sales of products produceddountry other than the United States were lems 10% of consolidated sales for each of
fiscal 2013 , 2012 and 2011 .

NOTE 18: SUPPLEMENTAL CASH FLOWS INFORMATION

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

in millions

201z 201z 2011

Interest, net of amounts capitalized $ 114 % 274 $ 174
Income taxes, net of refunds 31C 187 311

NOTE 19: TRANSACTIONS WITH RELATED PARTIES

We have operating leases for two wastewater faslivith an entity owned by the Donald J. Tysond®able Trust (for which Mr. John
Tyson, Chairman of the Company, is a trustee),\B8treet Waste Water Treatment Plant, LP ( 90%la€kvis owned by Tyson Limited
Partnership (“TLP")), and the sisters of Mr. Tysdtal payments of approximately $1 million in eaxdHiscal 2013 , 2012 and 2011 were
paid to such entity.

In fiscal 2012 and 2011 , we had an aircraft lempeement with Tyson Family Aviation, LLC, of whitfr. Don Tyson (then our Senior
Chairman), Mr. John Tyson and the Randal W. Tysestdmentary Trust were members. Upon Mr. Don Tysdeath on January 6, 2011,
membership interest passed to a trust in whichJeln Tyson is a trustee. During fiscal 2012, TySsamily Aviation, LLC sold the aircraft 1
a non-related party and we entered into an airtzafte agreement with the new owner. Total paynterifgson Family Aviation, LLC of
approximately $0.4 million and $1 million were péidfiscal 2012 and 2011 , respectively.

As part of the Company's previously approved stegkirchase plan, on September 11, 2013, we pumtlasemillion shares of Class A
common stock from the Tyson Limited Partnershipd®.85 million or $29.85 per share. The Tyson téuiPartnership, of which John
Tyson and director Barbara Tyson are general patog/ns 70 million shares, or 99.981% of Classdgn@ion Stock and 2 million shares of
Class A common stock, giving it control of approzi@ly 72.46% of the total voting power of our oatsting voting stock.

NOTE 20: COMMITMENTS AND CONTINGENCIES

Commitments

We lease equipment, properties and certain farmatioch total rentals approximated $200 milliorl98 million and $183 million , in fiscal
2013, 2012 and 2011, respectively. Most leases hnitial terms of up to seven years, some wittyivey renewal periods. The most
significant obligations assumed under the ternth@fleases are the upkeep of the facilities andhpays of insurance and property taxes.

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

in millions
2014 $ 97
2015 69
2016 46
2017 27
2018 16
2019 and beyond 78
Total $ 338
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We guarantee obligations of certain outside thadips, which consists of a lease and grower loahsf which are substantially
collateralized by the underlying assets. Term$efunderlying debt cover periods up to ten yeard,the maximum potential amount of
future payments as of September 28, 2013 , wasriiidn . We also maintain operating leases for varioussyqf equipment, some of whi
contain residual value guarantees for the markeewvaf the underlying leased assets at the enldeoierm of the lease. The remaining tern
the lease maturities cover periods over the nesdrsgears. The maximum potential amount of thedtedivalue guarantees is $58 millipaf
which $52 million would be recoverable through was recourse provisions and an additional undetesihé recoverable amount based on
the fair value of the underlying leased assetslikieéhood of material payments under these guaests not considered probable. At
September 28, 2013 , and September 29, 2012 , teriaddiabilities for guarantees were recorded.

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

of the market sales price are recorded as rec@sarid accrue interest. Participating supplierebligated to repay these receivables
balances when market sales prices exceed thisssthndst, or upon termination of the agreement. @aximum obligation associated with
these programs is limited to the fair value of epalticipating livestock supplier’s net tangiblesets. The potential maximum obligation as of
September 28, 2013 , was approximately $340 millibhe total receivables under these programs $#tamillion and $25 million at
September 28, 2013 , and September 29, 2012 ,atesgde, and are included, net of allowance for alfextible amounts, in Accounts
Receivable in our Consolidated Balance Sheets. Evargh these programs are limited to the net legissets of the participating livestock
suppliers, we also manage a portion of our crésktassociated with these programs by obtainingritgdnterests in livestock suppliers’
assets. After analyzing residual credit risks a@degal market conditions, we have recorded an alhoe for these programs’ estimated
uncollectible receivables of $15 million and $10limm at September 28, 2013 , and September 22 2€dspectively.

Additionally, we enter into future purchase comn@tits for various items, such as grains, livestaskracts and fixed grower fees. At
September 28, 2013 , these commitments totaled:

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

Contingencies
We are involved in various claims and legal proaegsl We routinely assess the likelihood of adv@rdgments or outcomes to those

matters, as well as ranges of probable lossebgtextent losses are reasonably estimable. Wedreceoruals for such matters to the extent
that we conclude a loss is probable and the firmdummipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s Consolidated Financtate3nents. In our opinion, we have made appropaiateadequate accruals for these
matters and believe the probability of a matenaklbeyond the amounts accrued to be remote; hoytkeaultimate liability for these matte

is uncertain, and if accruals are not adequatedaprse outcome could have a material effect ogdhsolidated financial condition or results
of operations. Listed below are certain claims magkenst the Company and/or our subsidiaries fachvthe potential exposure is conside
material to the Company’s Consolidated Financiat&hents. We believe we have substantial defendbs tlaims made and intend to
vigorously defend these matters.

We have pending against us a lawsuit styled DeAsendyson Foods, Inc. (E.D. Pennsylvania, Augt2000) in which the plaintiffs
allege that we failed to compensate certain popltant employees for the time it takes to engagaéa and post-shift activities such as
changing into and out of protective and sanitaoghéhg and walking to and from the changing arearkvareas and break areas in violation of
the Fair Labor Standards Act (FLSA). They seek bmages, liquidated damages, pre- and post-judgmtarest, and attorneys’ fees.
Plaintiffs appealed a jury verdict and final judgrhentered in our favor on June 22, 2006. On Septem, 2007, the U.S. Court of Appeals
for the Third Circuit reversed the jury verdict aminanded the case to the District Court for furireceedings. We sought rehearing en
banc, which was denied by the Court of Appeals otofer 5, 2007. The United States Supreme Courederur petition for a writ of

certiorari on June 9, 2008. On October 4, 2013Psérict Court ordered the parties to provideatiss report within ten days or the case
would be dismissed without prejudice. Neither pangde such a filing, so the case was dismissedutithrejudice.
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We have pending eleven separate wage and hounadétieolving Tyson Fresh Meats Inc.’s plants lodateGarden City, Kansas (Garcia, et
al. v. Tyson Foods, Inc., Tyson Fresh Meats, IncKansas, May 15, 2006); Storm Lake, lowa (Bouspbgf/k/a Sharp), et al. v. Tyson
Foods, Inc., N.D. lowa, February 6, 2007); Columbusction, lowa (Guyton (f/k/a Robinson), et alTyson Foods, Inc., d.b.a Tyson Fresh
Meats, Inc., S.D. lowa, September 12, 2007); Madidtebraska (Acosta, et al. v Tyson Foods, Incadllyson Fresh Meats, Inc., D.
Nebraska, February 29, 2008); Dakota City, Nebrg&lamnez, et al. v. Tyson Foods, Inc., D. Nebraskayuary 16, 2008); Perry a
Waterloo, lowa (Edwards, et al. v. Tyson Foods, thb.a Tyson Fresh Meats, Inc., S.D. lowa, Mat@h2P08); Logansport, Indiana (Carter,
et al. v. Tyson Foods, Inc. and Tyson Fresh Méats, N.D. Indiana, April 29, 2008); GoodlettsvillEennessee (Abadeer v. Tyson Foods,
Inc., and Tyson Fresh Meats, Inc., M.D. TennedSebruary 6, 2009); Emporia, Kansas (Abdiaziz, et.al'yson Foods, Inc., Tyson Fresh
Meats, Inc., D. Kansas, September 30, 2011); aslihJdlinois (Murray, et al. v. Tyson Foods, In€.D. lllinois, January 2, 2008; and
DeVoss v. Tyson Foods, Inc. d.b.a. Tyson Fresh 8/€aD. lllinois, March 2, 2011). The actions a#lage failed to pay employees for all
hours worked, including overtime compensation fiar time it takes to change into protective worlkfanmis, safety equipment and other
sanitary and protective clothing worn by employess] for walking to and from the changing area,knareas and break areas in violation of
the FLSA and analogous state laws. The plaintdékdack wages, liquidated damages, pre- and pdgtyent interest, attorneys’ fees and
costs. Each case is proceeding in its jurisdiction.

» After a trial in the Garcia case involving ouar@en City, Kansas facility, a jury verdict in favaf the plaintiffs was entered on
March 17, 2011. Exclusive of pre- and post-judgmetgrest, attorneys’ fees and costs, the jury flowiolations of federal and state
laws for pre- and post-shift work activities andaaded damages in the amount of $503,011 . Plahtffunsel filed an application
for attorneys’ fees and expenses which we conte€tedecember 7, 2012, the court granted plaintfisnsel's application and
awarded a total of $3,609,723 . We filed an app&ill the Tenth Circuit Court of Appeals on DecemB@y 2012. Oral argument is
scheduled for November 18, 2013.

e Ajury trial was held in the Bouaphakeo caseiclhnvolves our Storm Lake, lowa pork plant, whiglsulted in a jury verdict in
favor of the plaintiffs for violations of federahd state laws for pre- and post-shift work actéstiThe trial court also awarded the
plaintiffs liquidated damages, resulting in totahthges awarded in the amount of $5,784,758 . We &ppealed the jury's verdict
and trial court's award. The plaintiffs’ counsed so filed an application for attorneys' fees axgenses in the amount of
$2,692,145 .

»  Ajury trial was held in the Guyton case, whiokolves our Columbus Junction, lowa pork plantjchtresulted in a jury verdict in
favor of Tyson on April 25, 2012. The plaintiffsuyeaappealed to the Eighth Circuit Court of Appeals.

* A bench trial was held in the Acosta case, wlinstolves our Madison, Nebraska pork plant, in 2ap2013. In May 2013 the trial
court awarded the plaintiffs $5,733,943 for unpadrtime wages. Subsequently, the court orderedl#éss of plaintiffs expanded,
and the plaintiffs submitted an updated calculatib$6,258,492 for unpaid overtime wages as redktily payroll data through the
date of its order expanding the class. A judgmestiot yet been entered.

* Ajury trial in the Gomez case, which involvas @akota City, Nebraska beef plant, was held,taedury found in favor of the
plaintiffs on April 3, 2013. On October 2, 2013ettnial court denied the parties’ post-trial mosand entered judgment awarding
unpaid overtime wages, liquidated damages, andfestotaling $4,960,787 . We filed a notice opapl on November 12, 2013.

* The trial court in the Edwards case, which imeslthe Perry and Waterloo, lowa facilities, defied the state law class and granted
other pre-trial motions that resulted in judgmenbur favor with respect to the plaintiffs’ claims.

» The parties in the Carter case, which involvaeislagansport, Indiana pork plant, agreed to settlelaims for $950,000The partie:
filed a joint motion for approval of the settlemghtit the plaintiffs subsequently filed a motiorceatify a class of plaintiffs while tt
joint motion for approval of the settlement was gieg. On October 30, 2013 we filed a motion with tourt to enforce tr
settlement.

» The trial court in the Abadeer case, which imeslthe Goodlettsville, Tennessee plant, granteglgintiffs’ motion for summary
judgment in part, finding that certain - and post-shift activities were compensable arrchon-payment for those activities was
willful and not in good faith. The trial for themaining issues, including damages, is schedulégdin April 15, 2014.

We have pending one wage and hour action involeingTyson Prepared Foods plant located in Jeffefdésconsin (Weissman, et al. v.
Tyson Prepared Foods, Inc., Jefferson County (Wisicd Circuit Court, October 20, 2010). The pldfstallege that employees should be
paid for the time it takes to engage in pre- anst{sbift activities such as changing into and duirotective and sanitary clothing and the
associated time it takes to walk to and from thgirkstations post-donning and pre-doffing of préitecand sanitary clothing. Six named
plaintiffs seek to act as state law class represeet on behalf of all current and former emplayato were allegedly not paid for time
worked and seek back wages, liquidated damagesapdepost-judgment interest, and attorneys’ feescasts. On May 16, 2011, the
plaintiffs filed a motion to certify a state lawask of all hourly employees who have worked atl#fterson plant from October 20, 2008, to
the present. We filed motions for summary judgnssking dismissal of the claims, or, in the altémeato limit the claims made for non-
compensable clothes changing activities. The agnamited summary judgment in favor of Tyson on Aa@ls 2012, and the plaintiffs filed a
notice of appeal on October 5, 2012. On AugusD132the appeals court reversed and remanded ske@ahe trial court, concluding that
applicable activities at this plant are compensahlbject to certain defenses. We have petitiohedtisconsin Supreme Court for further
review.

61




On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoiteifa complaint in the U.S. District
Court for the Northern District of Oklahoma against three of our subsidiaries and six other ppufitegrators. The complaint, which was
subsequently amended, asserts a number of stafedardl causes of action including, but not limite, counts under Comprehensive
Environmental Response, Compensation, and Lial#lity(CERCLA), Resource Conservation and Recovary(RCRA), and state-law
public nuisance theories. The amended complairisthat defendants and certain contract growbsave not named in the amended
complaint polluted the surface waters, groundwaiter associated drinking water supplies of thedifirRiver Watershed (IRW) through the
land application of poultry litter. Oklahoma assettat this alleged pollution has also caused sitennjury to the environment (including
soils and sediments) of the IRW and that the defatedhave been unjustly enriched. Oklahoma’s claiowver the entire IRW, which
encompasses more than one millaames of land and the natural resources (incluldikgs and waterways) contained therein. Oklahoraks
wide-ranging relief, including injunctive reliefpmpensatory damages in excess of $800 millionyrepecified amount in punitive damages
and attorneys’ fees. We and the other defendants denied liability, asserted various defenses,fided a third-party complaint that asserts
claims against other persons and entities whosétaes may have contributed to the pollution allégn the amended complaint. The district
court has stayed proceedings on the third partyptaint pending resolution of Oklahoma's claims agathe defendants. On October 31,
2008, the defendants filed a motion to dismisdddure to join the Cherokee Nation as a requiradypor, in the alternative, for judgment ¢
matter of law based on the plaintiffs’ lack of starg. This motion was granted in part and denieggart on July 22, 2009. In its ruling, the
district court dismissed Oklahoma’s claims for aestovery and for natural resources damages urelRICCA and for unjust enrichment
under Oklahoma common law. This ruling also narmte scope of Oklahoma’s remaining claims by dising all damage claims under its
causes of action for Oklahoma common law nuisafieteral common law nuisance, and Oklahoma commarrespass, leaving only its
claims for injunctive relief for trial. On AugusB12009, the Court granted partial summary judgnrefavor of the defendants on
Oklahoma’s claims for violations of the OklahomagR&ered Poultry Feeding Operations Act. Oklahoaterlvoluntarily dismissed the
remainder of this claim. On September 2, 2009Gherokee Nation filed a motion to intervene in ld@suit. Its motion to intervene was
denied on September 15, 2009, and the CherokeerNi#i#d a notice of appeal of that ruling in thenth Circuit Court of Appeals on
September 17, 2009. A non-jury trial of the casgalmeon September 24, 2009. At the close of Oklaf®omse-inehief, the Court granted tl
defendants’ motions to dismiss claims based on RGRisance per se, and health risks related tebacihe defense rested its case on
January 13, 2010, and closing arguments were tekebruary 11, 2010. On September 21, 2010, thet@bAppeals affirmed the district
court’s denial of the Cherokee Nation’s motionriteivene. On October 6, 2010, the Cherokee Natidrtlze State of Oklahoma filed a
petition for rehearing aen banaeview seeking reconsideration of this ruling. Twurt of Appeals denied this petition. The distdourt has
not yet rendered its decision from the trial, whéetded in February 2010.
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NOTE 21: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d

First Seconi Third Fourtt
Quarte Quarte Quarte Quarte
2013
Sales 8,36¢ 8,38: % 8,731 $ 8,89¢
Gross profit 53¢ 46¢ 682 66¢
Operating income 304 23¢ 41¢ 41€
Net income 16€ 10¢€ 24~ 25¢
Amounts attributable to Tyson:
Net income from continuing operations 177 157 258 261
Net loss from discontinued operation (4) (62) 4 —
Net income attributable to Tyson 17z 9t 24¢ 261
Net income per share from continuing operationshattable to Tyson:
Class A Basic 0.51 0.4t $ 0.7 $ 0.77
Class B Basic 0.4¢ 0.4C $ 0.66 $ 0.7¢C
Diluted 0.4¢ 04: $ 0.6 $ 0.7C
Net loss per share from discontinued operatioibatgble to Tyson:
Class A Basic (0.0 (0.1¢) $ (0.00) $ —
Class B Basic (0.01 (0.15) $ (0.02) $ —
Diluted (0.0)) 019 $ (0.01) $ —
Net income per share attributable to Tyson:
Class A Basic 0.5C 027 $ 0.7z $ 0.77
Class B Basic 0.4¢ 0.2t % 0.6 $ 0.7¢C
Diluted 0.4¢ 0.2¢ $ 0.6¢ $ 0.7C
2012
Sales 8,25¢ 8,221 $ 8,261 $ 8,31¢
Gross profit 497 537 56€ 59C
Operating income 284 30¢ 342 354
Net income 15€ 16€ 73 181
Amounts attributable to Tyson:
Net income from continuing operations 162 17C 82 207
Net loss from discontinued operation (6) 4 (6) (22
Net income attributable to Tyson 15¢€ 16€ 7€ 18t
Net income per share from continuing operationshattable to Tyson:
Class A Basic 0.4¢ 0.4¢ $ 0.2 $ 0.5¢
Class B Basic 0.41 04: $ 02 $ 0.5:
Diluted 0.4z 0.4 $ 02: $ 0.57
Net loss per share from discontinued operatioiibatgble to Tyson:
Class A Basic (0.029) (0.01) % (0.09 % (0.0¢)
Class B Basic (0.02) (0.0)) % (0.0 $ (0.09)
Diluted (0.0)) (0.09) $ 0.0 $ (0.0¢)
Net income per share attributable to Tyson:
Class A Basic 0.4: 041 $ 021 $ 0.5¢
Class B Basic 0.3¢ 04z $ 0.1¢ % 0.4¢
Diluted 0.4z 04/ % 021 $ 0.51
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Second quarter fiscal 2013 net income included@rillion currency translation adjustment gain mgai@ed in conjunction with the receipt
of proceeds constituting the final resolution of mwestment in Canada and included a $56 million-nash charge, reported as a
discontinued operation, related to the impairméweifang.

Third quarter fiscal 2012 net income included a®t6llion pretax charge related to the early extishment of debt. Fourth quarter fiscal
2012 net income included a $15 million non-cashr@haelated to the impairment of Weifang.

NOTE 22: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

TFM Parent, our wholly-owned subsidiary, has fahd unconditionally guaranteed the 2016 Notes. #atdilly, TFM Parent has fully and
unconditionally guaranteed the 2022 Notes untihsiate TFM Parent has been released of its guarahtsoth (i) Tyson's $1.0 billion
revolving credit facility and (ii) the 2016 Notes, which time TFM Parent's guarantee of the 202&8ls permanently released. The
following financial information presents condensedisolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); TFM
Parent; the Non-Guarantor Subsidiaries (Non-Guaranbn a combined basis; the elimination entrexserssary to consolidate TFI Parent,
TFM Parent and the Non-Guarantors; and Tyson Fdodspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor.

Condensed Consolidating Statement of Income andp@airensive Income for the year ended Septemb&3, in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales $ 431 % 19,247 % 16,12( $ 1,420 $ 34,37
Cost of Sales 40 18,46¢ 14,93: (1,420 32,01¢
Gross Profit 391 77¢< 1,18¢ — 2,35¢
Selling, General and Administrative 68 201 714 — 98¢
Operating Income 32z 57¢ 474 — 1,37¢
Other (Income) Expense:
Interest expense, net 36 62 40 — 13¢
Other, net 4 D (23 — (20
Equity in net earnings of subsidiaries (582) (40) — 622 —
Total Other (Income) Expense (542) 21 17 622 11¢
Income from Continuing Operations before IncomeeBax 865 557 457 (622) 1,257
Income Tax Expense 87 172 15C — 40¢
Income from Continuing Operations 77¢ 38E 307 (622) 84¢
Loss from Discontinued Operation, Net of Tax — — (70 — (70
Net Income T7€ 38t 237 (622) T7€
Less: Net Loss Attributable to Noncontrolling Irests — — _ _ _
Net Income Attributable to Tyson $ 77¢ $ 38 $ 237 $ (622 $ T7¢
Comprehensive Income (Loss) $ 73z $ 38C $ 21z $ (592) $ 73t

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

Comprehensive Income (Loss) Attributable to Tyson $ 73 $ 38C $ 212 $ (592 $ 73z

64




Condensed Consolidating Statement of Income andp@gmensive Income for the year ended Septemb&2, in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales 3Bz 0 $ 18,83. $ 15,15. $ (128) $ 33,05¢
Cost of Sales 4 18,08¢ 14,06 (1,280 30,86¢
Gross Profit 35€ 744 1,091 @ 2,19(
Selling, General and Administrative 58 20& 641 (@) 904
Operating Income 297 53¢ 45C — 1,28¢
Other (Income) Expense:
Interest expense, net 49 14¢ 152 — 344
Other, net 1 — (24) — (23
Equity in net earnings of subsidiaries (427) (43) _ 47C _
Total Other (Income) Expense 377 10C 12¢ 47C 321
Income from Continuing Operations before Incomeekax 674 43¢ 322 (470 96¢&
Income Tax Expense 91 13C 13C — 351
Income from Continuing Operations 587 30¢ 192 (470 614
Loss from Discontinued Operation, Net of Tax _ _ (39) — (39)
Net Income 582 30¢ 154 470 57¢€
Less: Net Loss Attributable to Noncontrolling Irésts — — ) — )
Net Income Attributable to Tyson 58 $ 30 % 161  $ 470 $ 583
Comprehensive Income (Loss) 59¢ % 324 $ 166 $ 497 % 592
Less: Comprehensive Income (Loss) Attributable émddntrolling Interests — — ) — )
Comprehensive Income (Loss) Attributable to Tyson 50¢  $ 324 $ 172 $ 497 $ 59¢
Condensed Consolidating Statement of Income andpBgiensive Income for the year ended October 11 201 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales 157 $ 18,63¢ $ 14,46¢ $ 122y $ 32,03:
Cost of Sales 29 17,46 13,57+ 1,227) 29,837
Gross Profit 12¢ 1,17¢ 892 — 2,19t
Selling, General and Administrative 52 21E 63¢ — 90€
Operating Income 76 96( 258 — 1,28¢
Other (Income) Expense:
Interest expense, net (26) 14¢ 10¢ = 231
Other, net 9) — (13) — (20)
Equity in net earnings of subsidiaries (679 (115 — 78¢ —
Total Other (Income) Expense (709) 33 98 78¢ 211
Income from Continuing Operations before Incomeekax 784 927 15& (78¢€) 1,07¢
Income Tax Expense 34 272 34 — 34C
Income from Continuing Operations 75C 65E 121 (78¢) 73¢€
Loss from Discontinued Operation, Net of Tax _ _ (5) — (5)
Net Income 75C 65E 11€ (78¢) 732
Less: Net Loss Attributable to Noncontrolling Irests — — 17 — 17
Net Income Attributable to Tyson 75 $ 65t $ 132 $ (789 $ 75C
Comprehensive Income (Loss) 671 $ 606 $ 77 $ (7000 % 654
Less: Comprehensive Income (Loss) Attributable émddntrolling Interests — — %) — %)
Comprehensive Income (Loss) Attributable to Tyson 671 $ 606 $ 94 $ (7000 $ 671







Condensed Consolidating Balance Sheet as of Septe28b2013 in millions

TFI TFM Non-
Paren Paren Guarantor Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — % 21 $ 1,12«  $ — 3 1,14¢

Accounts receivable, net = 571 92€ = 1,49i

Inventories — 1,03¢ 1,77¢ — 2,817

Other current assets 351 88 117 (41)) 14&
Total Current Assets 351 1,71¢ 3,94t (413 5,60¢
Net Property, Plant and Equipment 32 891 3,13( — 4,052
Gooduwill — 881 1,021 — 1,902
Intangible Assets — 21 117 = 13¢
Other Assets 89t 162 244 (82)) 48(C
Investment in Subsidiaries 11,97¢ 2,03t — (14,010 =
Total Assets $ 13,25 $ 5,70¢ $ 8,451 $ (15,249 $ 12,17"
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 457 % 132 $ 251 $ 327 $ 51¢2

Accounts payable 27 57t 757 — 1,35¢

Other current liabilities 4,62¢ 20C 901 (4,58¢) 1,13¢
Total Current Liabilities 5,10¢ 907 1,90¢ (4,915 3,01(C
Long-Term Debt 1,77¢ 67¢ 241 (799) 1,89t
Deferred Income Taxes 24 93 362 — 47¢
Other Liabilities 14¢ 15¢ 282 (26) 56C
Total Tyson Shareholders’ Equity 6,201 3,87¢ 5,631 (9,506 6,201
Noncontrolling Interests — — 32 — 32
Total Shareholders’ Equity 6,201 3,87¢ 5,66: (9,506) 6,23¢
Total Liabilities and Shareholders’ Equity $ 13,25: $ 570¢ $ 8,451 $ (15,24) $ 12,17°
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Condensed Consolidating Balance Sheet as of Septe2Abh2012 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Assets
Current Assets:
Cash and cash equivalents $ 1 9 1,061 _ 1,071
Accounts receivable, net 1 49¢ 87¢ — 1,37¢
Inventories — 95(C 1,85¢ — 2,80¢
Other current assets 13¢ 10C 90 (184 14E
Total Current Assets 141 1,55¢ 3,88¢ (184) 5,40%
Net Property, Plant and Equipment 31 872 3,11¢ — 4,02:
Goodwill — 881 1,01( — 1,891
Intangible Assets — 26 10z — 12¢
Other Assets 1,257 151 251 (1,20¢) 451
Investment in Subsidiaries 11,84¢ 2,00¢ — (13,859 —
Total Assets $ 13,27 5,49¢ 8,37( (15,246 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 43¢ — 167 (91) 51
Accounts payable 10 55¢ 804 — 1,372
Other current liabilities 4,887 144 76€ (4,859 947
Total Current Liabilities 5,33¢ 702 1,737 (4,945 2,83(
Long-Term Debt 1,77¢ 80¢ 48¢€ (1,159 1,917
Deferred Income Taxes — 13E 432 9) 55¢
Other Liabilities 15€ 14€ 294 47 54¢
Total Tyson Shareholders’ Equity 6,01: 3,702 5,391 (9,099 6,01:
Noncontrolling Interests — _ 30 _ 30
Total Shareholders’ Equity 6,012 3,70z 5,421 (9,099 6,042
Total Liabilities and Shareholders’ Equity $ 13,27¢ 5,49¢ 8,37( (15,246 11,89¢
Condensed Consolidating Statement of Cash Flowthéoyear ended September 28, 2013 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Cash Provided by (Used for) Operating Activities $ 294 337 69€ (13 1,31¢
Cash Flows from Investing Activities:
Additions to property, plant and equipment 4 (119 (447) — (55¢)
(Purchases of)/Proceeds from marketable securit@s, — (13) (5) _ (18)
Proceeds from notes receivable _ _ — — —
Acquisitions, net of cash acquired — _ (10€) — (10€)
Other, net _ 3 36 — 39
Cash Provided by (Used for) Investing Activities (4 (129 (516) _ (649
Cash Flows from Financing Activities:
Net change in debt 5 _ (28) — 23
Purchase of redeemable noncontrolling interest _ _ _ _ _
Purchases of Tyson Class A common stock (614) — — — (614
Dividends (104 — (13 13 (104
Stock options exercised 12% _ _ _ 127
Other, net 18 — — — 18
Net change in intercompany balances 281 (202) (79) _ _
Cash Provided by (Used for) Financing Activities (297) (202) (120) 13 (600)
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Increase (Decrease) in Cash and Cash Equivalents &N 12 63 —
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 — 1,071
Cash and Cash Equivalents at End of Year $ — % 21 $ 1,12¢  $ — 3 1,148
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Condensed Consolidating Statement of Cash Flowthéoyear ended September 29, 2012 in millions

TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Cash Provided by (Used for) Operating Activities $ 312 $ 43¢ $ 447 $ (10 $ 1,187
Cash Flows from Investing Activities:
Additions to property, plant and equipment (1) (104) (585) _ (690)
(Purchases of)/Proceeds from marketable secunits, — ) (4 — (11)
Proceeds from notes receivable _ _ _ — —
Acquisitions, net of cash acquired — — _ _ _
Other, net 1 5 35 — 41
Cash Provided by (Used for) Investing Activities — (106) (554) _ (660)
Cash Flows from Financing Activities:
Net change in debt 107 — 16 — 12%
Purchase of redeemable noncontrolling interest _ _ _ _ _
Purchases of Tyson Class A common stock (264 _ _ _ (264)
Dividends (57) — (10) 10 (57)
Stock options exercised 34 _ _ _ 34
Other, net (8) _ 1 _ (7
Net change in intercompany balances (124 (324) 44¢ — —
Cash Provided by (Used for) Financing Activities (312) (329 45E 10 171
Effect of Exchange Rate Change on Cash _ _ (1) _ (1)
Increase (Decrease) in Cash and Cash Equivalents — 8 347 _ 35E
Cash and Cash Equivalents at Beginning of Year 1 1 714 _ 71€
Cash and Cash Equivalents at End of Year $ 1 $ 9 $ 1,061 $ — 3% 1,071
Condensed Consolidating Statement of Cash Flowthéoyear ended October 1, 2011 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Cash Provided by (Used for) Operating Activities $ 31 % 564 $ 471 $ (200 $ 1,04¢
Cash Flows from Investing Activities:
Additions to property, plant and equipment &) (107) (53%) — (649)
(Purchases of)/Proceeds from marketable secunitas, — (57) (23) _ (80)
Proceeds from notes receivable — — 51 — 51
Acquisitions, net of cash acquired _ _ _ _ _
Other, net 23 _ 5 _ 28
Cash Provided by (Used for) Investing Activities 292 (164 (502) — (644)
Cash Flows from Financing Activities:
Net change in debt (391) (6) 12 _ (385)
Purchase of redeemable noncontrolling interest — — (66) — (66)
Purchases of Tyson Class A common stock (207) — — — (207)
Dividends (59) _ (20) 20 (59
Stock options exercised 51 — — — 51
Other, net 7)) — 10 — 8
Net change in intercompany balances 554 (395) (159) — —
Cash Provided by (Used for) Financing Activities (54) (401) (229) 20 (65¢)
Effect of Exchange Rate Change on Cash _ _ (6) _ (6)
Increase (Decrease) in Cash and Cash Equivalents ) &) (260) _ (262)
Cash and Cash Equivalents at Beginning of Year 2 2 974 — 97¢

Cash and Cash Equivalents at End of Year $ 1 % 1 % 714 % — 3 71€
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders of Tysoods, Inc.

In our opinion, the accompanying consolidated bz#asheets and the related consolidated statemfeintsome, comprehensive income,
shareholders’ equity and cash flows present fainlall material respects, the financial positidriTgson Foods, Inc. and its subsidiaries at
September 28, 2013 and September 29, 2012, amdghks of their operations and their cash flowsefach of the three years in the period
ended September 28, 2013 in conformity with acdagrgrinciples generally accepted in the United&taf America. In addition, in our
opinion, the financial statement schedule (notgmé&sd herein) listed in the index appearing untden I15(a) of the Compars/Annual Repol
on Form 10-K for the year ended September 28, 20E3ents fairly, in all material respects, th@infation set forth therein when read in
conjunction with the related consolidated finansiatements. Also in our opinion, the Company nadmetd, in all material respects, effective
internal control over financial reporting as of &spber 28, 2013, based on criteria establishéatémnal Control - Integrated Framework
(1992) issued by the Committee of Sponsoring Omgditns of the Treadway Commission (COSO). The Gomijs management is
responsible for these financial statements andéisd statement schedule, for maintaining effeciinternal control over financial reporting
and for its assessment of the effectiveness offriatecontrol over financial reporting, includedNfanagement's Annual Report on Internal
Control over Financial Reporting (not presenteccim|rappearing under Item 9A of the Company’s AniiReport on Form 10-K for the year
ended September 28, 2013. Our responsibility expiress opinions on these financial statementthefinancial statement schedule, and on
the Company's internal control over financial reéjmorbased on our integrated audits. We conduateduadits in accordance with the
standards of the Public Company Accounting Ovetdigltard (United States). Those standards requatevtb plan and perform the audits to
obtain reasonable assurance about whether thecfalatatements are free of material misstatemedshihether effective internal control o
financial reporting was maintained in all materidpects. Our audits of the financial statemermsiited examining, on a test basis, evidence
supporting the amounts and disclosures in the éilahstatements, assessing the accounting prirsciled and significant estimates made by
management, and evaluating the overall financé&éstent presentation. Our audit of internal cordk@r financial reporting included
obtaining an understanding of internal control digaincial reporting, assessing the risk that aemaltweakness exists, and testing and
evaluating the design and operating effectivenégs@rnal control based on the assessed risk.aDdits also included performing such other
procedures as we considered necessary in the dtanoes. We believe that our audits provide a redse basis for our opinions.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(idiyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadegibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP

Fayetteville, Arkansas

November 18, 201except with respect to our opinion on the constéiddinancial statements insofar as it relatei¢oimpacts of the
change in reportable segments discussed in Notaslid, which the date is July 28, 2014
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