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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934
For the quarterly period ended March 30, 2013
or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No.
2200 Don Tyson Parkway, Springdale, Arkansas 72762-6999
(Address of principal executive offices) (Zipdz)

(479) 290-4000
(Registrant’s telephone number, including area yode

Indicate by check mark whether the Registrant 6F)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the Registrant was redtadile such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No [

Indicate by check mark whether the registrant lsstted electronically and posted on its corpovedb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer” and “smaller reporting coampy” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as of M86;t2013 .

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Ak$toc 284,826,45
Class B Common Stock, $0.10 Par Value (Class B¥toc 70,015,75
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statement:

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

(Unaudited)
Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012

Sales $ 8,41¢ $ 8,26t $ 16,82. $ 16,597
Cost of Sales 8,011 7,73% 15,87¢ 15,56¢
Gross Profit 40¢ 53t 94t 1,02¢
Selling, General and Administrative 234 238 471 44¢
Operating Income 174 30z 474 58C
Other (Income) Expense:

Interest income 2 (5) 3 (7)

Interest expense 36 52 73 101

Other, net (29 2 (29 (14
Total Other (Income) Expense 15 45 51 80
Income before Income Taxes 15¢ 257 428 50C
Income Tax Expense 53 91 14¢ 17¢
Net Income 10¢€ 16€ 274 322
Less: Net Income Attributable to Noncontrollingdrgst 11 — 6 —
Net Income Attributable to Tyson $ 95 $ 166 $ 268 $ 322
Weighted Average Shares Outstanding:

Class A Basic 282 294 284 29t

Class B Basic 70 70 70 70

Diluted 36€ 378 364 374
Net Income Per Share Attributable to Tyson:

Class A Basic $ 027 $ 047 $ 077 $ 0.9C

Class B Basic $ 02t % 04z $ 0.7¢C $ 0.81

Diluted $ 0.2¢ $ 044 $ 074 $ 0.8¢€
Dividends Declared Per Share:

Class A $ 0.05C $ 0.04C $ 0.21C $ 0.08(

Class B $ 0.04t $ 0.03¢ $ 0.18¢ $ 0.07:

See accompanying Notes to Consolidated Condensaddétal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
Net Income $ 10€ $ 16€ $ 274 % 32z
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges (5) 7 (14) 6
Investments D — 3 1
Currency translation (15) 27 (16) 30
Postretirement benefits 2 1 3 2
Total Other Comprehensive Income (Loss), Net oféBax (29 35 (30 39
Comprehensive Income 87 201 244 361
Less: Comprehensive Income Attributable to Nonamliig Interest 11 — 6 —
Comprehensive Income Attributable to Tyson $ 76 % 201 $ 23t % 361

See accompanying Notes to Consolidated Condenseddial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)

(Unaudited)
March 30, 2013 September 29, 2012

Assets
Current Assets:

Cash and cash equivalents $ 76z $ 1,071

Accounts receivable, net 1,42¢ 1,37¢

Inventories 2,921 2,80¢

Other current assets 18¢ 14k
Total Current Assets 5,29¢ 5,40:
Net Property, Plant and Equipment 4,002 4,022
Goodwill 1,892 1,891
Intangible Assets 11& 12¢
Other Assets 481 451
Total Assets $ 11,78¢  $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 51z $ 51E

Accounts payable 1,26t 1,372

Other current liabilities 95E 943
Total Current Liabilities 2,73 2,83(
Long-Term Debt 1,90¢ 1,915
Deferred Income Taxes 49¢ 55¢
Other Liabilities 541 54¢
Commitments and Contingencies (Note 13)
Shareholders’ Equity:

Common stock ($0.10 par value):

Class A-authorized 900 million shares, issued 3#Bom shares 32 32
Convertible Class B-authorized 900 million sharesied 70 million shares 7 7

Capital in excess of par value 2,27¢ 2,27¢

Retained earnings 4,52 4,32

Accumulated other comprehensive loss (93 (63)
Treasury stock, at cost — 37 million shares at M&@, 2013, and 33 million shares at Septen
29, 2012 (667) (569
Total Tyson Shareholders’ Equity 6,07¢ 6,01z
Noncontrolling Interest 38 30
Total Shareholders’ Equity 6,11« 6,04z
Total Liabilities and Shareholders’ Equity $ 11,78¢ % 11,89¢

See accompanying Notes to Consolidated Condensedd¢ial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)

Six Months Ended

March 30, 2013

March 31, 2012

Cash Flows From Operating Activities:

Net income 274 3 322
Depreciation and amortization 25¢ 24t
Deferred income taxes (24) 53
Other, net 57 41
Net changes in working capital (33€) (207)
Cash Provided by Operating Activities 23C 454
Cash Flows From Investing Activities:
Additions to property, plant and equipment (290) (3449)
Purchases of marketable securities (79 (25)
Proceeds from sale of marketable securities 16 13
Other, net 20 17
Cash Used for Investing Activities (339 (339
Cash Flows From Financing Activities:
Payments on debt (55) (47)
Net proceeds from borrowings 37 56
Purchases of Tyson Class A common stock (18¢) (12¢)
Dividends (70) (29
Other, net 71 29
Cash Used for Financing Activities (20%) (119
Effect of Exchange Rate Change on Cash Q) 5
Increase (Decrease) in Cash and Cash Equivalents (309) 7
Cash and Cash Equivalents at Beginning of Year 1,071 71€
Cash and Cash Equivalents at End of Period 76z $ 723

See accompanying Notes to Consolidated Condensadétal Statements.
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES
BASIS OF PRESENTATION

The consolidated condensed financial statements begn prepared by Tyson Foods, Inc. (“Tyson,” @oenpany,” “we,” “us” or “our”).
Certain information and accounting policies andiiote disclosures normally included in financi@tsments prepared in accordance with
accounting principles generally accepted in thedé¢hBtates have been condensed or omitted pursusinch rules and regulations. Although
we believe the disclosures contained herein argquede to make the information presented not mighgadhese consolidated condensed
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in our annual report on
Form 10-K for the fiscal year ended September 322 Preparation of consolidated condensed fimhstatements requires us to make
estimates and assumptions. These estimates and8ss affect reported amounts of assets anditiabiand disclosure of contingent as
and liabilities at the date of the consolidateddmsed financial statements and the reported amofinévenues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaalcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroMarch 30, 2013, and the results of operatfonshe three and six months endddrch 30
2013, and March 31, 2012 . Results of operatioiscash flows for the periods presented are nasserily indicative of results to be
expected for the full year.

CONSOLIDATION

The consolidated condensed financial statementsdadhe accounts of all wholly-owned subsidiar@syvell as majority-owned subsidiaries
over which we exercise control and, when applicadatities for which we have a controlling finardrgerest or variable interest entities for
which we are the primary beneficiary. All signifitantercompany accounts and transactions have édl@amated in consolidation.

VARIABLE INTEREST ENTITIES

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity fbick we consolidate as we are the primary beneficiat March 30, 2013 Dynamic Fuels ha
$169 million of total assets, of which $145 milliaras net property, plant and equipment, and $11®mbf total liabilities, of which $100
million was long-term debt. At September 29, 20I8/namic Fuels had $177 million of total assetsybfch $146 million was net property,
plant and equipment, and $124 million of total liéiles, of which $100 million was long-term debt.

SHARE REPURCHASES

A summary of cumulative share repurchases of oas<CA common stock is as follows (in millions):

Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
Shares Dollars Shares Dollars Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program 21 $ 50 3€ ¢ 70 72 $ 15C 54 $ 10t
To fund certain obligations under equity
compensation plans 11 23 0.4 8 1.¢ 38 1.2 23
Total share repurchases 32 $ 73 4C $ 78 91 $ 18¢ 6.6 $ 12¢

As of March 30, 2013, 28 millioshares remained available for repurchase undest@re repurchase program. The share repurchasap
has no fixed or scheduled termination date andithieg and extent to which we repurchase shardsdepend upon, among other things, our
working capital needs, market conditions, liquidaygets, our debt obligations and regulatory neguménts. In addition to the share repurc
program, we purchase shares on the open markedockrtain obligations under our equity compensagtians.
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RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In June 2011, the FASB issued guidance regardia@itbsentation of comprehensive income. This guelémeffective for annual periods,
and interim periods within those years, beginnifigrddecember 15, 2011. We adopted this guidantiedriirst quarter of fiscal year 2013.
The adoption required a separate statement of @impsive income and additional disclosures on onsalidated condensed financial
statements.

In February 2013, the FASB issued guidance clamifydisclosures related to amounts reclassifiebatcumulated other comprehensive
income by component. We adopted this guidancedrséitond quarter of fiscal year 2013. The adopéqunired additional disclosures on our
consolidated condensed financial statements.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2011 and February 2013, the FASB isguathnce enhancing disclosures related to offgetif certain assets and liabilities.
This guidance is effective for annual reportingipes beginning on or after January 1, 2013, aretiimt periods within those annual periods.
We do not expect the adoption will have a signiftdapact on our consolidated condensed finantééments.

NOTE 2: INVENTORIES

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

March 30, 2013 September 29, 2012

Processed products:

Weighted-average method — chicken and preparedfood $ 828 $ 754
First-in, first-out method — beef and pork 63E 611
Livestock — first-in, first-out method 1,02t 952
Supplies and other — weighted-average method 43¢ 492
Total inventories $ 2,921 $ 2,80¢

NOTE 3: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation are as followsn{llions):

March 30, 2013 September 29, 2012

Land $ 10z % 101
Buildings and leasehold improvements 2,91¢ 2,86¢
Machinery and equipment 5,351 5,20¢
Land improvements and other 413 40¢
Buildings and equipment under construction 29¢ 29¢

9,081 8,88:
Less accumulated depreciation 5,07¢ 4,861
Net property, plant and equipment $ 4,002 $ 4,022

NOTE 4: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in mittis):

March 30, 2013 September 29, 2012

Accrued salaries, wages and benefits $ 297 % 382
Self-insurance reserves 27¢ 274
Other 37¢ 287
Total other current liabilities $ 95t $ 945
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NOTE 5: DEBT

The major components of debt are as follows (iliomi):

March 30, 2013 September 29, 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) 1,00C 1,00
7.00% Notes due January 2028 18 18
Discount on senior notes ()] (28)
GO Zone tax-exempt bonds due October 2033 (0.153/36t2013) 10C 10C
Other 99 12¢
Total debt 2,41¢ 2,43
Less current debt 512 51k
Total long-term debt $ 1,90 $ 1,917

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsatfit. 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 Mhr30, 2013 , was $958 million . At March 30, 2018 had outstanding letters of credit
issued under this facility totaling $42 milliongme of which were drawn upon. We had an additi®d&0 million of bilateral letters of credit
issued separately from the revolving credit fagilitone of which were drawn upon. Our letters efddrare issued primarily in support of
workers’ compensation insurance programs, derigaitivities and Dynamic Fuels’ Gulf Opportunityr&otax-exempt bonds.

This facility is unsecured. However, if at any tiftiee 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"Baa2" or better, (b) a corporate rating
from S&P of "BBB" or better and (c) a corporatengtfrom Fitch of "BBB" or better, in each caselwitable 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.
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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. At March 30, 2013, the conversion ra&s %9.5626 shares of Class A stock per
$1,000 principal amount of notes, which is equikate a conversion price of $16.79 per share of€ka stock. The conversion rate and
conversion price of the 2013 Notes are subjectljoséments which include, among other events, nga&ash dividends or distributions to the
holders of our Class A common stock during any wulrfiscal period in excess of $0.04 per share 2013 Notes may be converted before
the close of business on July 12, 2013, only utttefollowing circumstances:

» during any fiscal quarter after December 27,8 00the last reported sale price of our Clasgdkls for at least 20 trading days
during a period of 30 consecutive trading days mmadin the last trading day of the preceding fisgeirter is at least 130% of the
applicable conversion price on each applicablerday (which would currently require our shames$rade at or above $21.83); or

e during the five business days after any 10 coutsee trading days (measurement period) in whinghttading price per $1,000
principal amount of notes for each trading dayhef measurement period was less than 98% of theigrroéithe last reported sale
price of our Class A stock and the applicable ceosige rate on each such day; or

» upon the occurrence of specified corporate eventieined in the supplemental indent

On and after July 15, 2013, until the close of bess on the second scheduled trading day immedjateteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedeliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect oféhwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of M&@@h2013 , the conditions permitting
early conversion of the 2013 Notes had been sadiséind thus, the notes may be converted in out ¢hiarter of fiscal 2013.

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

In connection with the issuance of the 2013 Natesentered into separate convertible note hedgedcdions with respect to our Class A
stock to minimize the potential economic dilutiqguon conversion of the 2013 Notes. We also entariedsieparate 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$4 million that permit us to acquire up to appmately 27 millionshares of our Class
stock at the current strike price of $16.79 pershsubject to adjustment. The call options all@ataiacquire a number of shares of our
Class A stock initially equal to the number of &saof Class A stock issuable to the holders o213 Notes upon conversion. These call
options will terminate upon the maturity of the 304otes.

We sold warrants in private transactions for tptalceeds of $44 million . The warrants permit thechasers to acquire up to approximately
27 million shares of our Class A stock at the aurexercise price of $22.17 per share, subjectljostment. The warrants are exercisable on
various dates from January 2014 through April 2014

The maximum amount of shares that may be issusedtisfy the conversion of the 2013 Notes is limi@&5.9 million shares. However, the
convertible note hedge and warrant transactionsffact, increase the conversion price of the 20&fs from $16.79 per share to $22.17 per
share, thus reducing the potential future econatiition associated with conversion of the 2013d$oif our share price is below $22.17
upon exercise of the warrants, there is no econogticshare impact. A 10% increase in our share @tove the $22.17 warrant exercise
price would result in the issuance of 2.5 milliogriemental shares. The 2013 Notes and the warcantd have a dilutive effect on our
earnings per share to the extent the price of tassCA stock during a given measurement periodedgéhe respective exercise prices of
those instruments. The call options are excludeuh fthe calculation of diluted earnings per sharthas impact is anti-dilutive.
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2016 Notes

The 2016 Notes carry an interest rate at issuah660% , with an interest step up feature dependenheir credit rating. On February 11,
2013, S&P upgraded the credit rating of the 2016blaotes from "BBB-to "BBB." This upgrade did not impact the intdregte on the 201
Notes.

On June 7, 2012, Moody's upgraded the credit ratfrige 2016 Notes from "Bal" to "Baa3." This upigalecreased the interest rate on the
2016 Notes from 6.85% to 6.60% , effective begignirith the six-month interest payment due Octoh&(1.2.

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available
by the federal government to the regions affectetitrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rate selated to these bonds to mitigate our interst risk on a portion of the bonds five
years. We also issued a letter of credit as a gteedor the entire bond issuance. If any amoumslsbursed related to this guarantee
would seek recovery of 50% (up to $50 million )rfr&yntroleum Corporation in accordance with our@@@rrant 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, dissliugdate 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 maxichelnt-to-capitalization ratios.

Our 2022 Notes also contain affirmative and negatiwvenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsergage in certain consolidations, mergers and shl@ssets.

We were in compliance with all debt covenants atdis880, 2013 .

NOTE 6: INCOME TAXES

The effective tax rate was 33.2% and 35.3% forsthmnd quarter of fiscal 2013 and 2012 , respdytifdie effective tax rate was 35.1% and
35.5% for the six months of fiscal 2013 and 20&8pectively. The effective tax rate for the secguarter and six months of fiscal 2013 was
impacted by such items as the domestic productaluction, state income taxes and losses in fofaiggdictions and related valuation
allowances. The effective tax rate for the secamtgr of fiscal 2013 was also impacted by the taxable currency translation adjustment
gain, the retroactive extension of tax credits elmanges in tax reserves.

Unrecognized tax benefits were $157 million and8d8llion at March 30, 2013 , and September 29, 20kspectively. The amount of
unrecognized tax benefits, if recognized, that womlpact our effective tax rate was $151 millior &#154 million at March 30, 2013, and
September 29, 2012 , respectively.

We classify interest and penalties on unrecogniaedenefits as income tax expense. At March 3032@&nd September 29, 2012 , before
tax benefits, we had $58 million and $64 milliorespectively, of accrued interest and penaltiesroecognized tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 2004 throR@hl, for state and local income taxes
for fiscal years 2003 through 2011 and for forgiggome taxes for fiscal years 2002 through 201 Tirguthe next twelve months, it is
reasonably possible the amount of unrecognizeti¢aefits could change, but such changes are amdpgo be immaterial in amount.

NOTE 7: OTHER INCOME AND CHARGES

During the second quarter and six months of fi2€dI3, we recorded a $19 million currency transtatidjustment gain recognized in
conjunction with the receipt of proceeds constitgtihe final resolution of our investment in Canaslich was recorded in the Consolidated
Condensed Statements of Income in Other, net.

During the six months of fiscal 2012, we record8chiillion of equity earnings in joint ventures ab@ million in net foreign currency
exchange gains, which were recorded in the CoreeliiCondensed Statements of Income in Other, net.
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NOTE 8: EARNINGS PER SHARE

The following table sets forth the computation aiz and diluted earnings per share (in milliomsept per share data):

Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
Numerator:

Net income $ 106 $ 166 $ 274 % 322
Less: Net income attributable to noncontrollingnetst 11 — 6 —
Net income attributable to Tyson 95 16€ 26€ 322
Less Dividends Declared:

Class A 14 12 60 24

Class B 3 2 13 5
Undistributed earnings $ 78 8 15z $ 195§ 29z
Class A undistributed earnings $ 64 $ 125 % 16C $ 247
Class B undistributed earnings 14 27 35 51
Total undistributed earnings $ 78 $ 15z $ 19t $ 298

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 28¢ 294 284 29t
Class B weighted average shares, and shares unediér
converted method for diluted earnings per share 70 70 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 5 5 5
Convertible 2013 Notes and Warrants 8 4 5 4
Denominator for diluted earnings per share — adglist
weighted average shares and assumed conversions 36¢€ 373 364 374
Net Income Per Share Attributable to Tyson:
Class A Basic $ 027 $ 047 $ 077 $ 0.9C
Class B Basic $ 02t % 04z $ 0.7¢C $ 0.81
Diluted $ 0.2¢ $ 044 $ 074 $ 0.8¢

Approximately 4 million and 6 million of our stodkased compensation shares were antidilutive fothitee and six months ended March 30,
2013, respectively. Approximately 4 million of cstock-based compensation shares were antidilfdgiveoth the three and six months ended
March 31, 2012 . These shares were not includéukidilutive earnings per share calculation.

We have two classes of capital stock, Class A samckClass B stock. Cash dividends cannot be pdiditers 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 Clastogk, respectively. We allocate
undistributed earnings based on this ratio duastoical dividend patterns, voting control of 3a3 shareholders and contractual limitations
of dividends to Class B stock.

NOTE 9: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain margketexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke through the use of derivative financial instemts, primarily futures and options, to
reduce our exposure to commodity price risk, faragrrency risk and interest rate risk. Forwardti@sts on various commodities, including
grains, livestock and energy, are primarily enténéal to manage the price risk associated withdaséed purchases of these inputs used i
production processes. Foreign exchange forwardactstare entered into to manage the fluctuatiorfigreign 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.
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Our risk management programs are periodically meetkby our Board of Directors’ Audit Committee. Begorograms are monitored by
senior management and may be revised as marketiomsdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored, using ValueRask and stress tests. Credit risks associatedauititerivative contracts are not significan
we minimize counterparty concentrations, utilizergima accounts or letters of credit, and deal witdit-worthy counterparties. Additionally,
our derivative contracts are mostly short-termunation and we generally do not make use of cnéshtrelated contingent features. No
significant concentrations of credit risk existedvearch 30, 2013 .

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

e Cash Flow Hedges — include certain commoditywéod and option contracts of forecasted purchasesdrains) and certain foreign
exchange forward contracts.

» Fair Value Hedges include certain commodity forward contracts relateéirm commitments (i.e., livestoc

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

Cash flow hedges

Derivative instruments, such as futures and optiaresdesignated as hedges against changes 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 transactiongrize$8 months. The objective of these
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 hedgegsffieetive 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 for
the three and six months ended March 30, 2013 Mardh 31, 2012 .

We had the following aggregated notional valuesuitanding forward and option contracts accoufdeds cash flow hedges (in millions,
except soy meal tons):

Metric March 30, 2013 September 29, 2012

Commodity:
Corn Bushels 28 12
Soy meal Tons 177,40( 164,70(
Foreign Currency United States dolle $ 84 $ 80

As of March 30, 2013, the net amounts expectdzbtreclassified into earnings within the next 1hthe are pretax losses of $3 million
related to grains and pretax losses of $4 millelated to foreign currency. During the three amdhsonths ended March 30, 2013 , and
March 31, 2012 , we did not reclassify significangtax gains/losses into earnings as a resulteoflifcontinuance of cash flow hedges due to
the probability the original forecasted transactiould not occur by the end of the originally sfieci time period or within the additional
period of time allowed by generally accepted actiogrprinciples.
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The following table sets forth the pretax impactash flow hedge derivative instruments on the Glidtasted Condensed Statements of
Income (in millions):

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCl to Earning
Three Months Ended Three Months Ended
March 30, March 31, March 30, March 31,
2013 2012 2013 2012
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ (10) $ 4 Cost of Sale $ 7 $ (10
Foreign exchange contracts (5) 2 Other Income/Expen: — —
Total $ (15 $ 2 $ 7 $ (20
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCl to Earning
Six Months Ended Six Months Ended
March 30, March 31, March 30, March 31,
2013 2012 2013 2012
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ (23) ¢ 6 Cost of Sale $ 3 $ (16)
Foreign exchange contracts (5) @) Other Income/Expen: 2 5
Total $ (28) % 1) $ B $ (11)

Fair value hedges

We designate certain futures contracts as fairevakdges of firm commitments to purchase livestocklaughter. Our objective of these
hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagated with fixed price livestock firm
commitments. We had the following aggregated neatiomalues of outstanding forward contracts entémemito hedge forecasted commodity
purchases which are accounted for as a fair vatdgé (in millions):

Metric March 30, 2013 September 29, 2012

Commodity:
Live Cattle Pounds 157 232
Lean Hogs Pound: 162 23¢

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

in millions
Consolidated Condens Three Months Ended Six Months Ended
Statements of Incon March 30, March 31, March 30, March 31,
Classificatior 2013 2012 2013 2012
Gain/(Loss) on forwards Cost of Sale $ 11 % 8 $ 15 % =
Gain/(Loss) on purchase contract Cost of Sale (12) (8 (15) —

Ineffectiveness related to our fair value hedges ma& significant for the three and six months ehlarch 30, 2013 , and March 31, 2012 .
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Foreign net investment hedges

We utilize forward foreign exchange contracts totect the value of our net investments in certameifjn subsidiaries. For derivative
instruments that are designated and qualify aglgénef a net investment in a foreign currency,ghim or loss is reported in OCI as part of
the cumulative translation adjustment to the extesteffective, with the related amounts due tdrom counterparties included in other
liabilities or other assets. We utilize the forwaiate method of assessing hedge effectivenessinffifective portions of net investment
hedges are recognized in the Consolidated Condétaéeiments of Income during the period of chahgfectiveness related to our foreign
net investment hedges was not significant for ftiheet and six months ended March 30, 2013 , andiM&kc2012 . At March 30, 2013, and
September 29, 2012 , we had $0 and $27 milliospeetively, aggregate outstanding notional valetged to our forward foreign currency
contracts accounted for as foreign net investmedgbs.

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

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incorn Reclassified fror
On Derivative Classificatior OCIl to Earning
Three Months Ended Three Months Ended
March 30, March 31, March 30, March 31,
2013 2012 2013 2012
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ — 3 (1) Other Income/Expen: $ 4 $ =
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCIl to Earning
Six Months Ended Six Months Ended
March 30, March 31, March 30, March 31,
2013 2012 2013 2012
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ — ¢ 2 Other Income/Expen: $ 4 $ =

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, energyeign currency risk and interest rate risk.
We mark these positions to fair value through esysiat each reporting date. We generally do netrénto undesignated 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 intrefd forward sales of boxed beef and boxed
pork and forward purchases of cattle and hogs,lseenter into the appropriate number of livestopkons and futures positions to mitiga
portion of this risk. Changes in market value @& tpen livestock options and futures positionsnaseked to market and reported in earnings
at each reporting date, even though the econonpadirof our fixed prices being above or below thekat price is only realized at the time
of sale or purchase. These positions generallyodgualify for hedge treatment due to location gakfferences between the commodity
exchanges and the actual locations when we pur¢hassmmmodities.

We have a foreign currency cash flow hedging pnogi@hedge portions of forecasted transactionsméraied 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. Howevte 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.
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The objective of our undesignated interest ratepswdo manage interest rate risk exposure onaifig-rate bond. Our interest rate swap
agreement effectively modifies our exposure torggerate risk by converting a portion of the flngtrate bond to a fixed rate basis for the
first five years, thus reducing the impact of thierest-rate changes on future interest expensgiritbrest rate swap does not qualify for

hedge treatment due to differences in the undegligiond and swap contract interest-rate indices.

We had the following aggregate outstanding notimahles related to our undesignated positions ({ilioms, except soy meal tons):

Metric March 30, 2013 September 29, 2012

Commodity:

Corn Bushels 15 19

Soy Meal Tons 167,10( 1,20C

Soy Qil Pound: — 17

Live Cattle Pound: 22¢ 68

Lean Hogs Pound: 10¢
Foreign Currency United States dollal 13¢  $ 165
Interest Rate Average monthly notional de 25 3 27

The following table sets forth the pretax impactted undesignated derivative instruments on thesGlatated Condensed Statements of

Income (in millions):

Consolidated Condens
Statements of Incon
Classificatior

Gain/(Loss
Recognized in Earnin

Gain/(Loss
Recognized in Earnin

Three Months Ended

Six Months Ended

March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012

Derivatives not designated as hedging

instruments:
Commodity contracts Sales $ 23 $ ®© $ 12 $ (9)
Commodity contracts Cost of Sale — 29 @) 58
Foreign exchange contracts Other Income/Expen: 1 3 2 —
Total $ 22 $ 20 % a7n $ 49
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The following table sets forth the fair value df@rivative instruments outstanding in the Cordatied Condensed Balance Sheets (in
millions):

Fair Value
March 30, 2013 September 29, 2012

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 18 $ 32
Derivatives not designated as hedging instruments:

Commaodity contracts 20 21

Foreign exchange contracts 1 1

Total derivative assets — not designated 21 22

Total derivative assets $ 39 % 54

Derivative Liabilities:
Derivatives designated as hedging instruments:

Commodity contracts $ 9 ¢ 6
Foreign exchange contracts 4 1
Total derivative liabilities — designated 13 7
Derivatives not designated as hedging instruments:
Commodity contracts 14& 96
Foreign exchange contracts 2 2
Interest rate contracts — —
Total derivative liabilities — not designated 147 98
Total derivative liabilities $ 16C $ 10&

Our derivative assets and liabilities are preseintexir Consolidated Condensed Balance Sheetsenhlaasis. We net derivative assets and
liabilities, including cash collateral when a ldgadnforceable master netting arrangement exigtsden the counterparty to a derivative
contract and us. See Note 10: Fair Value Measurenfiena reconciliation to amounts reported in @nsolidated Condensed Balance St
in Other current assets and Other current liaediti

NOTE 10: FAIR VALUE MEASUREMENTS

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

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

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

* Quoted prices for similar assets or liabilitiesaotive market:

* Quoted prices for identical or similar asseta@m-active market:

» Inputs other than quoted prices that are obsenfabline asset or liability; ai

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

Level 3— Unobservable inputs that cannot be corroboratesbisgrvable market data and reflect the use offgignt management judgment.
These values are generally determined using pritiadels for which the assumptions utilize managdmestimates of market participant
assumptions.
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Assets and Liabilities Measured at Fair Value d&eaurring Basis

The fair value hierarchy requires the use of oleglermarket data when available. In instances witerinputs used to measure fair value
into different levels of the fair value hierarchige fair value measurement has been determined loasne lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular iterthtofair value measurement in its entirety
requires judgment, including the considerationngiuits specific to the asset or liability. The feliag tables set forth by level within the fair
value hierarchy our financial assets and liabaigecounted for at fair value on a recurring basording to the valuation techniques we used
to determine their fair values (in millions):

March 30, 2013 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commaodity Derivatives $ — 3 38 $ — 3 (36) $ 2
Foreign Exchange Forward Contracts — 1 — — 1
Available for Sale Securities:
Current — 47 — — 47
Non-current 3 24 65 — 92
Deferred Compensation Assets 22 18t — — 207
Total Assets $ 25 % 29t % 65 $ (36) $ 34¢
Liabilities:
Commodity Derivatives $ — 3 154 $ — 3 (139 $ 15
Foreign Exchange Forward Contracts — 6 — — 6
Interest Rate Swap — — — — —
Total Liabilities $ — 8 16C $ — 8 (139 $ 21
September 29, 2012 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commaodity 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) $ 318
Liabilities:
Commodity Derivatives $ — 3 102 % — 3 (100 $ 2
Foreign Exchange Forward Contracts — 3 — — 3
Interest Rate Swap — — — — —
Total Liabilities $ — 105 % — (100 $ 5

(a) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sbeetiet basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangéedasts between the counterparty
to a derivative contract and us. At March 30, 2048d September 29, 2012 , we had posted withwaigounterparties $103 million
and $59 million , respectively, of cash collatexatl 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 sendable inputs (Level 3) (in millions):

Six Months Ended
March 30, 2013 March 31, 2012

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 9 12
Issuances — —
Settlements (31 ()]
Balance at end of period $ 65 $ 79

Total gains (losses) for the six-month period ideld in earnings attributable to the change in

unrealized gains (losses) relating to assets abdities still held at end of period $ — —

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

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

Available for Sale Securities:Our investments in marketable debt securities 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 assetse Consolidated Condensed Balance Sheetsrandrpy include certificates of deposit
and commercial paper. All other marketable debtisges are included in Other Assets in the Comlstéd Condensed Balance Sheets and
have maturities ranging up to 35 years. We clagsifyinvestments in U.S. government, U.S. ageneiiificates of deposit and commercial
paper debt securities as Level 2 as fair valuemeglly estimated using discounted cash flow nsottelt are primarily industry-standard
models that consider various assumptions, inclutimg value and yield curve as well as other rgaaliailable relevant economic measures.
We classify certain corporate, asset-backed argtf oltbt securities as Level 3 as there is limitgiidy or less observable inputs into
valuation models, including current interest ratad estimated prepayment, default and recoverg cateéhe underlying portfolio or structul
investment vehicle. We also classified privatelidiredeemable preferred stock securities as Lewas!| tBere was limited activity or less
observable inputs into valuation models, includimgrest rates and credit worthiness of the undweglprivate issuer. As of March 30, 2013,
the privately held redeemable preferred stock hehlfully redeemed. Significant changes to assumptdr unobservable inputs in the
valuation of our Level 3 instruments would not havgignificant impact to our consolidated finanatements.

Additionally, as of March 30, 2013, we had eighilion shares of Syntroleum Corporation common ktand 4.25 million warrants, which
expire in June 2015, to purchase an equivalent atrafuSyntroleum Corporation common stock at arraye price of $2.87 . We record the
shares and warrants in Other Assets in the CoraelidCondensed Balance Sheets at fair value basgdoted market prices. We classify
shares as Level 1 as the fair value is based odjustad quoted prices available in active markats.classify the warrants as Level 2 as fair
value can be corroborated based on observable huate
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The following table sets forth our available folessecurities' amortized cost basis, fair value amebalized gain (loss) by significant
investment category:

(in millions) March 30, 2013 September 29, 2012
Amortizec Fair Unrealizet Amortizec Fair Unrealizet
Cost Basi Value Gain/(Loss Cost Basi Value Gain/(Loss

Available for Sale Securities:
Debt Securities:

U.S. Treasury and Agency $ 24 % 26 $ 2 3 26 $ 27 % 1

Certificates of Deposit and Commercial Paper 45 45 — — — —

Corporate and Asset-Backed (a) 64 65 1 64 66 2

Redeemable Preferred Stock — — — 20 20 —
Equity Securities:

Common Stock and Warrants 9 3 (6) 9 7 2

(a) At March 30, 2013, and September 29, 20h2 amortized cost basis for Corporate and Assekdé&thdebt securities had been
reduced by accumulated other than temporary impaitsnof $1 million and $2 million , respectively.

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI untldbcurity 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 toolieer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earniingse intend, or more likely than not will be rdoed, to sell the security prior to recovery.
For debt securities in which we have the intent aitity to hold until maturity, losses determintedbe other than temporary would remain in
OCI, other than expected credit losses which aregrized in earnings. We consider many factorebernining whether a loss is temporary,
including the length of time and extent to whick fhir value has been below cost, the financiatlt@n and neaterm prospects of the isst
and our ability and intent to hold the investmemtd period of time sufficient to allow for any enipated recovery. We recognized no other
than temporary impairments in earnings for thedfaed six months ending March 30, 2013 , and Maigt2012 . No other than temporary
losses were deferred in OCI as of March 30, 2C4r&1, September 29, 2012 .

Deferred Compensation AssetsWWe maintain norgualified deferred compensation plans for certaigcatives and other highly compense
employees. Investments are maintained within a &md include money market funds, mutual fundsléednsurance policies. The cash
surrender value of the life insurance policiesiigested primarily in mutual funds. The investmearts recorded at fair value based on quoted
market prices and are included in Other Assethéndonsolidated Condensed Balance Sheets. Wefgldssinvestments which have
observable market prices in active markets in L&vas$ these are generally publicly-traded mutuadiu The remaining deferred
compensation assets are classified in Level 2Zaiasdlue can be corroborated based on observadnketndata. Realized and unrealized gains
(losses) on deferred compensation are includedrnmrgys.

Assets and Liabilities Measured at Fair Value dfoarecurring 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 reduthpairment charges. During the three and
six months ended March 30, 2013, we recorded awfiién charge to significantly impair non-coresass in China. The impairment charge
resulted from the completion of an assessment ofomg-term business strategy in China, in whichdegermined a complex was no longer
core to the execution of our future business plaur. valuation of these assets incorporated unobbnLevel 3 inputs. We did not have any
significant measurements of assets or liabilitigfia value on a nonrecurring basis subsequetitdin initial recognition during the three and
six months ended March 31, 2012 .

Other Financial Instruments

Fair value of our debt is principally estimatedngsiLevel 2 inputs based on quoted prices for tlowstmilar instruments. Fair value and
carrying value for our debt are as follows (in roifis):

March 30, 2013 September 29, 2012
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 2617 $ 2,41¢ $ 2,59 $ 2,43:
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NOTE 11: OTHER COMPREHENSIVE INCOME (LOSS)

The before and after tax changes in the compomémtther comprehensive income (loss) are as follgaaillions):

Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
Before After Before After Before After Before After
Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax

Derivatives accounted for as cash flow
hedges:

(Gain) loss reclassified to Cost of

Sales $ 7% 3 $ 4 $ 10 $ 4 $ 6 $ 3% 1 $ 2 $ 16 $ 6 $ 10

(Gain) loss reclassified to Other

Income/Expense — — — — — — 2 (@] 1 5) 2 3

Unrealized gain (loss) (15 6 ©)] 2 @ 1 (29) 11 a7 @ — @
Investments:

(Galin) loss reclassified to Other

Income/Expense QD — (0] — — — @ — @ — — —

Unrealized gain (loss) 1 @ — — — — (©)] 1 2 2 @ 1
Currency translation:

Translation (gain) loss reclassified to

Other Income/Expense 19 (@] (20 — — — (29 (@] (20 — — —

Translation adjustment 5 — 5 27 — 27 4 — 4 30 — 30
Postretirement benefits 2 — 2 1 — 1 3 — 3 2 — 2
Total Other Comprehensive Income
(Loss) $ (20) $ 1% (19 $ 40 % B5$ 33 $ (39 % 9% (B0) $ 44 % 5 $ 3¢

NOTE 12: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRnepared Foods. We measure segment profit aatomgeimcome (loss).

Chicken: Chicken operations include breeding and raisingkais, as well as processing live chickens intshfrérozen and value-added
chicken products and logistics operations to maeelpcts through the supply chain. Products are etadkdomestically to food retailers,
foodservice distributors, restaurant operatorsltaitains and noncommercial foodservice establistter®ich as schools, healthcare facilit
the military and other food processors, as wetbdaternational markets. It also includes salesnfiallied products and our chicken breeding
stock subsidiary.

Beef: Beef operations include processing live fed cattid fabricating dressed beef carcasses into penthsub-primal meat cuts and case-
ready products. This segment also includes sabes llied products such as hides and variety maataell as logistics operations to move
products through the supply chain. Products ard&eted domestically to food retailers, foodservitdributors, restaurant operators, hotel
chains and noncommercial foodservice establishnwrtis as schools, healthcare facilities, the mjlitand other food processors, as well
international markets. Allied products are markatethanufacturers of pharmaceuticals and techpicaiucts.

Pork: Pork operations include processing live market targsfabricating pork carcasses into primal andmirbal cuts and case-ready
products. This segment also includes our live swgiweip, related allied product processing actisiied logistics operations to move prod
through the supply chain. Products are marketededtioally to food retailers, foodservice distribnstarestaurant operators, hotel chains and
noncommercial foodservice establishments suchltasoss, healthcare facilities, the military and otfeod processors, as well as to
international markets. We sell allied products lagnaceutical and technical products manufactuasrssell as a limited number of live
swine to pork processors.

Prepared Foods:Prepared Foods operations include manufacturingrearéieting frozen and refrigerated food products lagistics
operations to move products through the supplyrchiioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslhsjic foods, soups, sauces, side dishes, méasdisrd processed meats. Products are
marketed domestically to food retailers, foodsexndestributors, restaurant operators, hotel chamsnoncommercial foodservice
establishments such as schools, healthcare fasijlithe military and other food processors, as agetb international markets.

The results from Dynamic Fuels are included in @the
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Information on segments and a reconciliation t@ime before income taxes are as follows (in milljons

Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012

Sales:

Chicken $ 3,094 $ 2,911 $ 6,05( $ 5,67%

Beef 3,445 3,36¢ 6,93- 6,83¢

Pork 1,311 1,372 2,67¢ 2,84

Prepared Foods 80:< 807 1,64« 1,66¢

Other 27 4€ 47 10C

Intersegment Sales (2639) (237) (52€) (527)
Total Sales $ 8,41¢ $ 8,26¢ $ 16,82: $ 16,597
Operating Income (LosSs):

Chicken $ 7% (@)% 14k $ 18t (@)% 177

Beef (26) Q) 20 30

Pork 72 11¢ 197 28C

Prepared Foods 28 44 61 95

Other 22 Q) 11 2
Total Operating Income 174 302 474 58C
Total Other (Income) Expense 15 (b) 45 51 (b) 80
Income before Income Taxes $ 15¢ $ 257 $ 423 $ 50C

(&) Includes $56 million charge related to theamment of noncore assets in Chi
(b) Includes $19 milliomelated to the recognized currency translationstdjent gai

The Beef segment had sales of $54 million and $#ibmin the second quarter of fiscal 2013 and 20tespectively, and sales of $97
million and $113 million in the six months of fid&@013 and 2012 , respectively, from transactioith wther operating segments of the
Company and Dynamic Fuels. The Pork segment had s&l$209 million and $188 million in the secondhder of fiscal 2013 and 2012 ,
respectively, and sales of $429 million and $41Hioniin the six months of fiscal 2013 and 2012spectively, from transactions with other
operating segments of the Company. The aforemestisales from intersegment transactions, which wenearket prices, were included in
the segment sales in the above table.

NOTE 13: COMMITMENTS AND CONTINGENCIES
Commitments

We guarantee obligations of certain outside thadips, which consist primarily of a lease and groieans, which are substantially
collateralized by the underlying assets. Termdiefunderlying debt cover periods up to ten yeard the maximum potential amount of
future payments as of March 30, 2013, was $70danill We also maintain operating leases for vartgpss of equipment, some of which
contain residual value guarantees for the markeevaf the underlying leased assets at the enldeaierm of the lease. The remaining tern
the lease maturities cover periods over the nesdrsgears. The maximum potential amount of thedtegivalue guarantees is $56 millipof
which $50 millioncould be recoverable through various recourse piamvé and an additional undeterminable recoveramleunt based on t
fair value of the underlying leased assets. Thaililbod of material payments under these guaramde®st considered probable. At March 30,
2013, and September 29, 2012 , no material lta@sIfor guarantees were recorded.
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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
March 30, 2013 , was approximately $290 milliorheTotal receivables under these programs wereridn and $25 million at March 30,
2013, and September 29, 2012 , respectively, emtheluded, net of allowance for uncollectible amts, in Accounts Receivable at March
30, 2013, and September 29, 2012 our Consolidated Condensed Balance Sheets thoeigh these programs are limited to the netilbde
assets of the participating livestock suppliersale® manage a portion of our credit risk assodiatith these programs by obtaining security
interests in livestock suppliers’ assets. Afterlariag residual credit risks and general marketditions, we have recorded an allowance for
these programs’ estimated uncollectible receivable&l 6 million and $10 million at March 30, 2018nd September 29, 2012 , respectively.

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. Wedrecoruals 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 condensethfial statements. In our opinion, we have mamteapriate and adequate accruals for
these matters and believe the probability of a na@ti®ss beyond the amounts accrued to be rerhoteever, the ultimate liability for these
matters is uncertain, and if accruals are not aakeqan adverse outcome could have a materialt effethe consolidated condensed financial
condition or results of operations. Listed below egrtain claims made against the Company andfosudasidiaries for which the potential
exposure is considered material to the Companyisadaated condensed financial statements. Weugelie have substantial defenses to the
claims made and intend to vigorously defend theatars.

We have pending against us a lawsuit styled DeAsendyson Foods, Inc. (E.D. Pennsylvania, Aud@#t2000) in which the plaintiffs
allege that we failed to compensate certain poyltant employees for the time it takes to engagaréa and post-shift activities such as
changing into and out of protective and sanitaoghihg and walking to and from the changing arearkwareas and break areas in violation of
the Fair Labor Standards Act (FLSA). They seek bhaages, liquidated damages, pre- and post-judgmgeest, and attorneys’ fees.
Plaintiffs appealed a jury verdict and final judgrmhentered in our favor on June 22, 2006. On Sepem, 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 otoer 5, 2007. The United States Supreme Couiedenr petition for a writ of
certiorari on June 9, 2008. The new trial daterfideen set.

We have pending eleven separate wage and hounadtigolving Tyson Fresh Meats Inc.’s plants lodateGarden City and Emporia,
Kansas (Garcia, et al. v. Tyson Foods, Inc., TYa@msh Meats, Inc., D. Kansas, May 15, 2006), Stoake, lowa (Bouaphakeo (f/k/a Sharp),
et al. v. Tyson Foods, Inc., N.D. lowa, Februarg@)7), Columbus Junction, lowa (Guyton (f/k/a Rwoin), et al. v. Tyson Foods, Inc., d.b.a
Tyson Fresh Meats, Inc., S.D. lowa, September Q@7 Joslin, lllinois (Murray, et al. v. Tyson Ftm Inc., C.D. lllinois, January 2, 2008;
and DeVoss v. Tyson Foods, Inc. d.b.a. Tyson Fxssdts, C.D. lllinois, March 2, 2011), Dakota CiNebraska (Gomez, et al. v. Tyson
Foods, Inc., D. Nebraska, January 16, 2008), MadliSebraska (Acosta, et al. v Tyson Foods, Incadllyson Fresh Meats, Inc., D.
Nebraska, February 29, 2008), Perry and Watertmoal(Edwards, et al. v. Tyson Foods, Inc. d.b.aomysresh Meats, Inc., S.D. low

March 20, 2008); Council Bluffs, lowa (Maxwell (f&Salazar), et al. v. Tyson Foods, Inc. d.b.a myE@sh Meats, Inc., S.D. lowa, April :
2008); Logansport, Indiana (Carter, et al. v. TyBonds, Inc. and Tyson Fresh Meats, Inc., N.D.dndj April 29, 2008); and Goodlettsville,
Tennessee (Abadeer v. Tyson Foods, Inc., and Tiyssh Meats, Inc., M.D. Tennessee, February 6,)200@ actions allege we failed to
pay employees for all hours worked, including oweetcompensation for the time it takes to chang pmotective work uniforms, safety
equipment and other sanitary and protective clgtiworn by employees, and for walking to and from ¢thanging area, work areas and break
areas in violation of the FLSA and analogous dtates. The plaintiffs seek back wages, liquidatechdges, pre- and post-judgment interest,
attorneys’ fees and costs. Each case is proceeaditgjurisdiction.

» After a trial in the Garcia case involving omyr Garden City, Kansas facility, a jury verdictfavor of the plaintiffs was entered on
March 17, 2011. Exclusive of pre- and post-judgnietgrest, attorneys’ fees and costs, the jury doviolations of federal and state
laws for pre- and post-shift work activities andaaled damages in the amount of $503,011 . Plahtiffunsel filed an application
for attorneys’ fees and expenses which we conte€tadecember 7, 2012, the court granted plaihgfiplication and awarded a
total of $3,609,723 . We filed an appeal with trenth Circuit Court of Appeals on December 27, 2012.

e Ajury trial was held in the Bouaphakeo caseichtinvolves our Storm Lake, lowa pork plant ansiuléed in a jury verdict in favor
of the plaintiffs for violations of federal and s&daws for pre- and poshift work activities. The trial court also awardie plaintiffs
liquidated damages, resulting in total damages d&dhin the amount of $5,784,758 . We have
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appealed the jury's verdict and trial court's awaite plaintiffs' counsel has also filed an apgiaafor attorneys' fees and expenses
in the amount of $2,692,145 .

* Ajury trial was held in the Guyton case, whiokiolves our Columbus Junction, lowa pork plant] aesulted in a jury verdict in
favor of Tyson on April 25, 2012. The plaintiffdefil a post-trial motion, which was denied by thal trourt on April 2, 2013.

» The Maxwell case, which involves our Council Blyffswa plant, has been resolved by the partiestlamgarties filed a joint motic
for approval of the terms of settlement with thaltcourt on October 31, 2012, which the trial adwas preliminarily approved.

* A bench trial was held in the Acosta case, wlisiolves our Madison, Nebraska pork plant, in 2ag2013. The trial court has not
rendered a decision.

* 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. The trial court hastrdetermined the amount of damages.

e The trial court in the Edwards case, which iweslthe Perry and Waterloo, lowa facilities, sghlé case into two trials. The trial
involving the Perry facility is scheduled to be@atober 7, 2013, and the trial involving the Waterfacility is scheduled to begin
December 9, 2013.

» The Carter case, which involves our Logansportiamal pork plant, is scheduled for trial Septemhex(d.4

We have pending one wage and hour action involeingTyson Prepared Foods plant located in Jeffefésconsin (Weissman, et al. v.
Tyson Prepared Foods, Inc., Jefferson County (Wisicd Circuit Court, October 20, 2010). The pldistallege that employees should be
paid for the time it takes to engage in pre- anst4sbift 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 prtitecand sanitary clothing. Six named
plaintiffs seek to act as state law class represees on behalf of all current and former emplasyato 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 have filed motions for summary foeligt seeking dismissal of the claims, or, in therahtive, to limit the claims made for
non-compensable clothes changing activities. Thetgranted summary judgment in favor of Tyson amgést 31, 2012, and the plaintiffs
filed a notice of appeal on October 5, 2012.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitelfa 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#ity(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 skitennjury 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 whosétees 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 ungBRIGCA and for unjust enrichment
under Oklahoma common law. This ruling also narm#® scope of Oklahoma’s remaining claims by dising all damage claims under its
causes of action for Oklahoma common law nuisafietral common law nuisance, and Oklahoma commarirespass, 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 OklahomagRéered Poultry Feeding Operations Act. Oklahoaterlvoluntarily dismissed the
remainder of this claim. On September 2, 2009Cherokee Nation filed a motion to intervene in ld@suit. Its motion to intervene was
denied on September 15, 2009, and the CherokeerNid#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®o@se-inehief, the Court granted ti
defendants’ motions to dismiss claims based on RGRisance per se, and health risks related tebaciThe defense rested its case on
January 13, 2010, and closing arguments were hefeebruary 11, 2010. On September 21, 2010, thet@bAppeals affirmed the district
court’s denial of the Cherokee Nation’s motionritervene. On October 6, 2010, the Cherokee Natidrttze State of Oklahoma filed a
petition for rehearing ogn banaeview seeking reconsideration of this ruling. Taurt of Appeals denied this petition. The distdotrt has
not yet rendered its decision from the trial, whéstded in February 2010.
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In late 2010, the United States Environmental Rtaia Agency (EPA) Region 7 began a Clean Air Awtastigation of the Company related
to operation and maintenance of ammonia refrigemegquipment at multiple facilities. The EPA suhsatly referred the matter, which
involves allegations of potential non-compliancéhwihe Clean Air Act's Risk Management Plan reguieats at 23 Tyson facilities in
Kansas, Missouri, lowa and Nebraska, to the Urfitiedes Department of Justice (DOJ). We reachettlarsent agreement with the EPA and
DOJ in which we agreed to pay $3,950,000 in ciethalties and fund $300,000 in supplemental enviemntai projects related to the purchase
of emergency response equipment for certain comteanin which we have operations. We also agreealuct third party audits of the 23
facilities. Pursuant to this settlement, the D@elfthe complaint and consent decree, which cosithie terms of the settlement agreement,
with the federal district court in the Eastern Bicttof Missouri. The consent decree is subjea 8Dday public notice and comment perioc
the close of which the consent decree may be ehtsréhe court and become a final settlement af timtter.

NOTE 14: 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 Notex, which time TFM Parent's guarantee of the 202&8ls permanently released. The
following financial information presents condensedsolidating financial statements, which inclugedn Foods, Inc. (TFI Parent); TFM
Parent; the Non-Guarantors Subsidiaries (Non-Gti@argnon a combined basis; the elimination entnesessary 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. This preg&mn has been revised from the financial presemtalisclosed in periods prior to
September 29, 2012, to reflect changes in the diapgiguarantees associated with the permanergselef certain subsidiary guarantors u
the retirement of the 10.50% Senior Notes due 2014.

Condensed Consolidating Statement of Income andp@zmensive Income for the three months ended Ma0¢cR013 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 101 $ 4552 $ 4,042 $ (27¢) $ 8,41¢
Cost of Sales 11 4,47¢ 3,79¢ (278) 8,011
Gross Profit 90 73 24k — 40¢€
Selling, General and Administrative 12 45 177 — 234
Operating Income 78 28 68 — 174
Other (Income) Expense:

Interest expense, net 9 15 10 — 34

Other, net 4 — (29 — (19

Equity in net earnings of subsidiaries (52) 10 — 41 —
Total Other (Income) Expense (38) 25 (13 41 15
Income (Loss) before Income Taxes 11€ 3 81 (41) 15¢
Income Tax (Benefit) Expense 21 2 30 — 53
Net Income (Loss) 95 1 51 (41) 10€
Less: Net Income (Loss) Attributable to NonconirmlInterest — — 11 — 11
Net Income (Loss) Attributable to Tyson 95 1 40 (41) 95
Comprehensive Income (LosS) 87 (22 (29 41 87
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — 11 —_ 11
Comprehensive Income (Loss) Attributable to Tyson $ 87 $ (22 $ (30) $ 41 $ 76
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Condensed Consolidating Statement of Income andp@simensive Income for the three months ended Mait¢cR012 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 76 $ 4620 $ 3,866 $ (299 $ 8,26¢
Cost of Sales (16) 4,46¢ 3,567¢ (299 7,73¢
Gross Profit 92 151 29¢ (1) 53¢
Selling, General and Administrative 9 57 16€ (1) 232
Operating Income 83 94 12& — 30z
Other (Income) Expense:

Interest expense, net 2 24 21 — 47

Other, net (@) — (1) — )

Equity in net earnings of subsidiaries (207) (29 11 12t —
Total Other (Income) Expense (10€) (5) 31 12t 45
Income (Loss) before Income Taxes 18¢ 99 94 (12%) 257
Income Tax (Benefit) Expense 23 24 44 — 91
Net Income (Loss) 16€ 75 50 (125) 16€
Less: Net Income (Loss) Attributable to NoncontrglInterest — — — — —
Net Income (Loss) Attributable to Tyson 16€ 75 50 (125 16€
Comprehensive Income (Loss) 201 10k 88 (199 201
Less: Comprehensive Income (Loss) Attributable emddntrolling Interest — — — — —
Comprehensive Income (Loss) Attributable to Tyson $ 201 $ 108 % 88 % (199 $ 201
Condensed Consolidating Statement of Income andp@smensive Income for the six months ended Mar¢t2G03 in millions

TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 17¢ $ 930z $ 7,94¢ $ (605) $ 16,82
Cost of Sales 27 9,017 7,437 (605) 15,87¢
Gross Profit 14¢ 28t 511 — 94t
Selling, General and Administrative 32 97 34z — 471
Operating Income 117 18¢€ 16¢ — 474
Other (Income) Expense:

Interest expense, net 17 31 22 — 70

Other, net 4 — (29 — (19

Equity in net earnings of subsidiaries (200 (14) — 214 —
Total Other (Income) Expense (179 17 (1) 214 51
Income (Loss) before Income Taxes 29¢€ 171 17C (219 427
Income Tax (Benefit) Expense 28 53 68 — 14¢
Net Income (Loss) 26¢€ 11¢ 10z (214) 274
Less: Net Income (Loss) Attributable to NoncontrglInterest — — 6 — 6
Net Income (Loss) Attributable to Tyson 26¢& 11€ 96 (2149 26¢&
Comprehensive Income (Loss) 244 99 31 (130 244
Less: Comprehensive Income (Loss) Attributable emddntrolling Interest — — 6 — 6
Comprehensive Income (Loss) Attributable to Tyson $ 244 % 99 $ 25 % (130 $ 23¢€
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Condensed Consolidating Statement of Income andp@simensive Income for the six months ended Mar¢t2312 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 12¢ $ 9,461 $ 7627 $ (619 $ 16,591
Cost of Sales (8) 9,111 7,08¢ (61¥¢) 15,56¢
Gross Profit 13€ 35C 54z (1) 1,02¢
Selling, General and Administrative 21 107 321 (1) 44¢
Operating Income 11t 243 222 — 58C
Other (Income) Expense:

Interest expense, net (11) 56 49 — 94

Other, net — — (14) — (14)

Equity in net earnings of subsidiaries (239 (55) — 28¢ —
Total Other (Income) Expense (24%) 1 35 28¢ 80
Income (Loss) before Income Taxes 36C 242 187 (289) 50C
Income Tax (Benefit) Expense 38 64 76 — 17¢€
Net Income (Loss) 322 17¢ 111 (289) 32z
Less: Net Income (Loss) Attributable to NonconirmlInterest — — — — —
Net Income (Loss) Attributable to Tyson 322 17¢ 111 (289) 322
Comprehensive Income (Loss) 361 20t 13¢ (349 361
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — — — —
Comprehensive Income (Loss) Attributable to Tyson $ 361 $ 208 $ 13¢ $ (344 $ 361
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Condensed Consolidating Balance Sheet as of March®B.3 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents — 22 74C % — 762

Accounts receivable, net — 534 894 — 1,42¢

Inventories 1 1,01¢ 1,90¢ — 2,921

Other current assets 403 84 17¢ (47¢) 18¢
Total Current Assets 404 1,65¢ 3,71¢ (47¢) 5,29¢
Net Property, Plant and Equipment 32 874 3,09¢ — 4,00z
Goodwill — 881 1,011 — 1,892
Intangible Assets — 23 92 — 11t
Other Assets 90t 163 24¢€ (83%) 481
Investment in Subsidiaries 11,49: 2,001 — (13,499 =
Total Assets 12,83¢ 5,597 8,16: % (14,805 $ 11,78¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt 451 132 29§ (365) ¢ 51z

Accounts payable 2C 552 69:< — 1,26t

Other current liabilities 4,36° 15¢ 797 (4,369 95¢E
Total Current Liabilities 4,83¢ 842 1,78 (4,72%) 2,732
Long-Term Debt 1,771 67¢ 257 (802) 1,90¢
Deferred Income Taxes — 127 372 1) 49¢
Other Liabilities 15z 14C 27¢ (31) 541
Total Tyson Shareholders’ Equity 6,07¢ 3,80¢ 5,43¢ (9,249 6,07¢
Noncontrolling Interest — — 38 — 38
Total Shareholders’ Equity 6,07¢ 3,80¢ 5,472 (9,247 6,11«
Total Liabilities and Shareholders’ Equity 12,83 5,597 8,16 $ (14,805 $ 11,78¢
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Condensed Consolidating Balance Sheet as of Septe2b2012 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ 9 $ 1,061 % — 3 1,071

Accounts receivable, net 49¢ 87¢ — 1,37¢

Inventories — 95C 1,85¢ — 2,80¢

Other current assets 13¢ 10C 9C (184 14¢
Total Current Assets 141 1,55¢ 3,88¢ (184 5,40:
Net Property, Plant and Equipment 31 87¢ 3,11¢ — 4,022
Goodwill — 881 1,01C — 1,891
Intangible Assets — 26 10z — 12¢
Other Assets 1,257 151 251 (1,209 451
Investment in Subsidiaries 11,84¢ 2,00t — (13,859 =
Total Assets $ 13,27¢ 549 $ 8,37C % (15,24¢) $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 43¢ — 3 167 $ 91 ¢ 51¢

Accounts payable 1C 55¢ 804 — 1,372

Other current liabilities 4,887 144 76€ (4,854 945
Total Current Liabilities 5,33¢ 70z 1,73 (4,945 2,83(
Long-Term Debt 1,77¢ 80¢ 48¢€ (1,157 1,917
Deferred Income Taxes — 13t 432 9) 55¢
Other Liabilities 15€ 14¢€ 294 (47) 54¢
Total Tyson Shareholders’ Equity 6,01 3,70z 5,391 (9,097 6,012
Noncontrolling Interest — — 3C — 3C
Total Shareholders’ Equity 6,012 3,702 5,421 (9,099 6,04z
Total Liabilities and Shareholders’ Equity $ 13,27¢ 549, $ 837C $% (15,24¢) $ 11,89¢
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Condensed Consolidating Statement of Cash Flowshéosix months ended March 30, 2013 in millions
TFI Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 8¢ % 76 78 $ 13 $ 23C
Cash Flows from Investing Activities:

Additions to property, plant and equipment 2 (54) (2349 — (290

(Purchases of)/Proceeds from marketable secunités, — 13 (5C) = (63)

Other, net 3) — 23 — 2C
Cash Provided by (Used for) Investing Activities (5) (67) (261) — (333
Cash Flows from Financing Activities:

Net change in debt 1) — a7 — (18)

Purchases of Tyson Class A common stock (18¢) — — — (18¢)

Dividends (7C) — (13 13 (70

Other, net 71 — — — 71

Net change in intercompany balances 10z 4 (207) — —
Cash Provided by (Used for) Financing Activities (85) 4 (137 13 (20%)
Effect of Exchange Rate Change on Cash — — 1) — 1)
Increase (Decrease) in Cash and Cash Equivalents @ 13 (321 — (309
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 — 1,071
Cash and Cash Equivalents at End of Period $ — $ 22 74C % —  $ 762
Condensed Consolidating Statement of Cash Flowhéosix months ended March 31, 2012 in millions

TFI Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 101 % 162 191 % — 3 454
Cash Flows from Investing Activities:

Additions to property, plant and equipment — (59) (291) — (349

(Purchases of)/Proceeds from marketable secunités, — (8 (4) — 12

Other, net 2 13 — 17
Cash Provided by (Used for) Investing Activities (59) (282) — (339
Cash Flows from Financing Activities:

Net change in debt — — 15 — 15

Purchases of Tyson Class A common stock (128 — — — (12¢)

Dividends (29 — — — (29

Other, net 29 — — — 2¢

Net change in intercompany balances 26 (101 75 — —
Cash Provided by (Used for) Financing Activities (102 (101 9C — (113
Effect of Exchange Rate Change on Cash — — 5 — 5
Increase (Decrease) in Cash and Cash Equivalents 1 2 4 — 7
Cash and Cash Equivalents at Beginning of Year 1 1 714 — 71€
Cash and Cash Equivalents at End of Period $ 2 % 3 71¢ % — 3 72%
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Item 2. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

RESULTS OF OPERATIONS
Description of the Company

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

Overview

* General — In the second quarter of fiscal 208 experienced increased input costs and challgngarket conditions across all of
our operating segments.

*  We continued to execute our strategy of accelergrowth 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 and future.

e We also maintained focus on maximizing our nradhrough margin management and operational eiffigi
improvements. Margin management improvements oedurr the areas of mix, export sales, price optitndn and value-
added products initiatives. The operational efficies occurred in areas of yields, chicken livédqranance, cost reduction
and labor management.

» Market environment — Our Chicken segment expegd increased feed costs but was able to offedrthact with
operational, mix and price improvements. Our Begingsent's operating performance struggled in thergkquarter of fisce
2013 due to volatile market conditions, regionado availability of live cattle supplies and reddaemand for premium
beef products. Our Pork segment results were dowimei second quarter of fiscal 2013 due to a keasréble pricing
environment which was mostly attributed to increbdemestic availability of hog supplies. Our PreghFoods segment
was challenged by product mix and reduced foodserm&mand.

e Our total operating margins were 2.1% in theoseloquarter of fiscal 2013 . The following is a snary of operating margins by
segment:

»  Chicken — 2.5% (or 4.3% excluding $56 milliotated to the impairment of narere assets in Chir
* Beef-0.8)%

*  Pork -5.5%

* Prepared Foods3:5%

« Debt and Liquidity — During the second quartkfiscal 2013, we generated $40 million of opergtoash flows. Additionally, we
repurchased, as part of our share repurchase pnogra million shares of our Class A common stank®50 million . At March 30,
2013, we had approximately $1.8 billion of liquidiwhich includes availability under our creditiigty, $762 million of cash and
cash equivalents and $47 million of short-term stmeents.

in millions, except per share data Three Months Ended Six Months Ended

March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
Net income attributable to Tyson $ 95 % 166 $ 268 $ 322
Net income attributable to Tyson — per diluted shar 0.2¢ 0.44 0.74 0.8¢

Second quarter and six months of fiscal 2013Net income attributable to Tyson included thédieing items:

*  $56 million charge, or $0.15 per diluted shaetated to the impairment of naore assets in Chi
e $19 million, or $0.05 per diluted share, relateéti@cognized currency translation adjustment
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Summary of Results

Sales
in millions Three Months Ended Six Months Ended

March 30, 2013  March 31, 2012 March 30, 2013  March 31, 2012
Sales $ 8,41¢ $ 8,26¢ $ 16,82: $ 16,597
Change in sales volume (1.9% (2.5%
Change in average sales price 3.£% 4.3%
Sales growth 1.€% 1.23%

Second quarter — Fiscal 2013 vs Fiscal 2012

» Average Sales PriceSales were positively impacted by higher avera{gsgaices, which accounted for an increase of $@ilion.
The Chicken, Beef and Prepared Foods segmentsienped increased average sales prices, largelyodtentinued tight domestic
availability of protein and increased live and naaterial costs, partially offset by decreases erage sales prices in the Pork
segment which were driven by lower live costs.

» Sales Volume Sales were negatively impacted by lower salesmael which accounted for a decrease of $70 milkdhsegments,
with the exception of the Chicken segment, hadaedese in sales volume, with the majority of therdase in the Beef segment.

Six months — Fiscal 2013 vs Fiscal 2012

» Average Sales PriceSales were positively impacted by higher avera@gsgaices, which accounted for an increase of $68ion.
The Chicken and Beef segments experienced increagzdge sales prices, largely due to continudd tigmestic availability of

protein and increased live and raw material cqetgjally offset by decreases in average saleggiiitthe Pork and Prepared Foods
segments which were driven by lower live and ravemal costs.

» Sales Volume- Sales were negatively impacted by lower sales velumhich accounted for a decrease of $357 milikdhsegments

with the exception of the Prepared Foods segmextahdecrease in sales volume, with the majorith@fdecrease in the Beef
segment.

Cost of Sales

in millions Three Months Ended Six Months Ended

March 30, 2013  March 31, 2012 March 30, 2013  March 31, 2012
Cost of sales $ 8,011 $ 7,732 $ 15,87¢ $ 15,56¢
Gross margin $ 406 % 53t $ 94t $ 1,02¢
Cost of sales as a percentage of sales 95.2% 93.5% 94.4% 93.8%

Second quarter — Fiscal 2013 vs Fiscal 2012

» Cost of sales increased $278 million. Highewingst per pound increased cost of sales $31iomilivhile lower sales volume
decreased cost of sales $89 million. Additionalg impairment of non-core assets in China incretasst of sales $56 million.

* The $311 million impact of higher input cost peupd was primarily driven b
* Increase in live cattle costs of $110 million, ety offset by a decrease in live hog costs of $lion.
* Increase in feed costs of $165 million in our Cleiclsegmer

*  The $89 million impact of lower sales volume vagiven by decreases in sales volume in our Bewrk Bnd Prepared Foods
segments, partially offset by an increase in sabddsme in our Chicken segment.

Six months — Fiscal 2013 vs Fiscal 2012

» Cost of sales increased $307 million. Highewingost per pound increased cost of sales $61i{bmilivhile lower sales volume
decreased cost of sales $363 million. Additionalig, impairment of non-core assets in China ineaeasst of sales $56 million.

* The $614 million impact of higher input cost peupd was primarily driven b
» Increase in live cattle costs of $265 million, ly offset by a decrease in live hog costs ofGbitlllion.
* Increase in feed costs of $335 million in our Cleiclsegmer

» The $363 million impact of lower sales volume waseh by decreases in sales volume in our ChicBeef and Pork segmen
partially offset by an increase in sales volumeun Prepared Foods segment.
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Selling, General and Administrative

in millions Three Months Ended Six Months Ended

March 30,2013 March 31, 2012 March 30, 2013 March 31, 2012
Selling, general and administrative expense $ 234 $ 238 % 471 % 44¢
As a percentage of sales 2.8% 2.8% 2.8% 2.7%

Six months — Fiscal 2013 vs Fiscal 2012
» Increase of $7 million related to employee casttuding payroll and stock-based and incentiesed compensatic
* Increase of $8 million related to reduced investimeturns on deferred compensation pl
* Increase of $8 million primarily related to advseirig and sales promotio

Interest Expense

in millions Three Months Ended Six Months Ended
March 30, 2013  March 31, 2012 March 30, 2013  March 31, 2012
Cash interest expense $ 29 3 41 $ 59 $ 81
Non-cash interest expense 7 11 14 20
Total Interest Expense $ 36 % 52 § 73 8 101

Second quarter and six months — Fiscal 2013 vs F&@®012

» Cash interest expense includes interest expetsed to the coupon rates for senior notes andrdtment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to lower average coupon rates cothpafiscal 2012.

* Non-cash interest expense primarily includes intergsited to the amortization of debt issuance castsdiscounts/premiums on
note issuances.

Other (Income) Expense, net

in millions Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
$ 19 % 2 $ 19 ¢ (14)

Second quarter and six months of fiscal 2013

* Includes $19 million related to a currency tiatisn adjustment gain recognized in conjunctiothwie receipt of proceeds
constituting the final resolution of our investménCanada.

Six months of fiscal 2012
* Includes $8 million of equity earnings in joint wares and $6 million in net foreign currency exajeugains

Effective Tax Rate

Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013 March 31, 2012
33.2% 35.2% 35.1% 35.5%

Second quarter and six months of fiscal 2013 The effective tax rate was impacted by:
» the nontaxable currency translation adjustment ¢
» the retroactive extension of tax crec
e changes in tax reserv
» state income taxe
e the domestic production deduction;
» losses in foreign jurisdictions and related valuatallowance:
Second quarter and six months of fiscal 2012 The effective tax rate was impacted by:
» state income taxe
» the domestic production deducti
* losses in foreign jurisdictions and related valuatllowances; ar



« the reduction of valuation allowances related #&eshet operating loss and credit carryforwi
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Segment Results

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

which is how we measure segment income.

in millions Sales
Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013  March 31, 2012
Chicken $ 3,094 % 2911 $ 6,05 $ 5,67:
Beef 3,44 3,36¢ 6,932 6,83¢
Pork 1,311 1,372 2,67¢ 2,84
Prepared Foods 803 807 1,64¢ 1,66¢
Other 27 46 47 10C
Intersegment Sales (263) (237) (52€) (527)
Total $ 8,41¢ $ 8,26¢ $ 16,82 $ 16,591
in millions Operating Income (Loss)
Three Months Ended Six Months Ended
March 30, 2013 March 31, 2012 March 30, 2013  March 31, 2012
Chicken $ 78 8 145 $ 18 $ 177
Beef (26) (@D} 20 30
Pork 72 11¢% 197 28C
Prepared Foods 28 44 61 95
Other 22 Q) 11 2
Total $ 174 $ 302 $ 474 $ 58C

Chicken Segment Results

in millions Three Months Ended Six Months Ended

March 30, 2013 March 31, 2012 Change March 30, 2013  March 31, 2012 Change
Sales $ 3,094 % 2911 % 18z $ 6,05C % 567: $ 377
Sales Volume Change 0.1% (0.5%
Average Sales Price Change 6.2% 7.1%
Operating Income $ 78 $ 145 % 67 % 185§ 177 % 8
Operating Margin 2.5% 5.C% 3.1% 3.1%

Second quarter and six months of Fiscal 2013After conducting an assessment of our long-terniness strategy in China, we
determined a complex was no longer core to thewgecof our strategy given the capital investmien¢quired to execute our future
business plan. Consequently, we conducted an impairtest and recorded a $56 million impairmentgha

Second quarter and six months — Fiscal 2013 vs F&#2012
e Sales and Operating Income

» Sales Volume Bespite increased domestic and international pritmlucotal sales volumes decreased in the six hwoot fiscal
2013 due to reduced open-market meat purchasesiamaf rendered product sales.

» Average Sales PriceFhe increase in average sales price in the seagadey and six months of fiscal 2013 was primadilg tc
mix changes and price increases associated witbdned input costs. Since many of our sales cdstaae formula based or
shorter-term in nature, we were able to offsehgsnput costs through increased pricing and mix.

» Operating Income — Operating income was pogditivapacted by increases in average sales prigaraved live performance
and operational improvements, as well as improwetbpmance in our foreign-produced operations. €hrsreases were
partially offset by increased feed costs of $16Bioni and $335 million for the second quarter andmsonths of fiscal 2013,
respectively.
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Beef Segment Results

in millions Three Months Ended Six Months Ended

March 30, 2013 March 31, 2012 Change March 30, 2013 March 31, 2012 Change
Sales $ 3,44 $ 3,36¢ $ 78 $ 6,93 $ 6,83¢ $ 96
Sales Volume Change (3.9% (7.0%
Average Sales Price Change 6.5 % 9.1%
Operating Income (Loss) $ 2¢) % 1 % (25) $ 2C % 30 % (20
Operating Margin (0.89% — % 0.2% 0.4%

Second quarter and six months — Fiscal 2013 vs F&@®012
e Sales and Operating Income (Loss)

* Fed cattle supplies decreased which drove umgeesales price and livestock cost. Sales voluaessased due to a reduction
in outside trim and tallow purchases. Operating@ime decreased in the second quarter and six mohfiseal 2013 as the resi
of volatile market conditions, regional lower aadility of live cattle supplies, reduced demandgdoemium beef products and
increased operating costs.

Pork Segment Results

in millions Three Months Ended Six Months Ended

March 30, 2013 March 31, 2012 Change March 30, 2013 March 31, 2012 Change
Sales $ 1,311 % 1372 $ (62) $ 2,67 % 2,847 $ (179
Sales Volume Change (2.2% (2.2%
Average Sales Price Change (2.2% (3.9%
Operating Income $ 72 % 115 % (43 $ 197 % 28C $ (83
Operating Margin 5.5% 8.4% 7.4% 9.8%

Second quarter and six months — Fiscal 2013 vs F&@®012
» Sales and Operating Income

» Live hog supplies increased which drove dowrrage sales price and livestock cost. Sales voluaereased as a result of
balancing our supply with customer demand and rediexports. While reduced compared to prior yega@rating income
remained strong in the six months of fiscal 2018pite brief periods of imbalance in industry supghd customer demand.

Prepared Foods Segment Results

in millions Three Months Ended Six Months Ended

March 30, 2013 March 31, 2012 Change March 30, 2013 March 31, 2012 Change
Sales $ 80z % 807 % (4) $ 1,64 $ 1,666 $ (24)
Sales Volume Change (0.89% 0.E%
Average Sales Price Change 0.2% (2.00%
Operating Income $ 28 % 44 3 (16) $ 61 % 9%5 3 (34)
Operating Margin 3.5% 5.5% 3.7% 5.7%

Second quarter and six months — Fiscal 2013 vs F&2012
e Sales and Operating Income

e Sales Volume Although up slightly in the six months of fiscal %) total sales volumes decreased in the secontkqud fisca
2013 due to reduced demand for certain foodsepricducts.

» Average Sales Price — The decrease in averdem @éce in the six months of fiscal 2013 was ttuproduct mix and reduced
raw material costs.

e Operating Income — Operating income decreaséteisecond quarter and six months of fiscal 20&8td product mix changes
related to reduced foodservice demand and additamsts incurred as we invested in our lunchmeainass.
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Outlook

Our capital investment in our businesses will aonti to help us to maintain strong operating reskitfiscal 2013, we expect overall
domestic protein production (chicken, beef, poret aurkey) to increase approximately 1% from fis2@12 levels. The drought conditions in
2012 reduced grain supplies, which is resultingigher input costs as well as increased costsditiecand hog producers. The following is a
summary of the fiscal 2013 outlook for each of segments, as well as an outlook on sales, capi@ngitures, net interest expense, deb
liquidity and share repurchases:

Chicken— Current USDA data shows U.S. chicken productioimtrease 2-3% in fiscal 2013 compared to fis€dl2 Based on
current futures prices, we expect higher feed dadiscal 2013 compared to fiscal 2012 of appraadety $450 million. The capital
investment and significant operational improvemeveshave made in our Chicken segment have betsi#tigrzed us to adjust to
rising feed costs. Additionally, many of our satesitracts are formula based or shotem in nature, which allows us to offset ris
input costs through pricing. However, there mayliag time for price changes to take effect. Wécgrdte our Chicken segment v
return to its normalized range of 5.0%-7.0% for $keond-half of fiscal 2013.

Beef- We expect to see a reduction of industry fedecattpplies of 2-3% and beef exports to decreafiedal 2013 as compared to
fiscal 2012. Although we generally expect adeqgateplies in regions we operate our plants, theng lmegperiods of imbalance of
fed cattle supply and demand. For fiscal 2013, aleetie our Beef segment will remain profitable, it be below its normalized
range of 2.5%-4.5%.

Pork— We expect industry hog supplies to be flat andk paports to decrease compared to fiscal 2012fiscal 2013, we believe
our Pork segment will be in its normalized rang®.06-8.0%.

Prepared FoodsWe expect operational improvements and increpsethg to offset increased raw material costs.dse many of
our sales contracts are formula based or shonteritenature, we are typically able to offset risinput costs through increased
pricing. For fiscal 2013, we believe our Preparedds segment may be below its normalized range08646.0%.

Sales- We expect fiscal 2013 sales to approximate $34lidtimostly resulting from price increases relate@xpected decreases
domestic availability of certain protein and incged raw material costs.

Capital Expenditures We expect fiscal 2013 capital expenditures vgprximate $550-800 million
Net Interest Expens— We expect fiscal 2013 net interest expense wilfaxmate $140 millior

Debt and Liguidity- Our next significant debt maturity is scheduled®ctober 2013, which we currently plan to useenircash on
hand and/or cash flows from operations for paym&fg.may also use additional available cash to @@se notes when available at
attractive rates. Total liquidity at March 30, 2018as $1.8 billion , well above our goal to maintkquidity in excess of $1.2

billion.

Share RepurchasesNe expect to continue repurchasing shares undestmre repurchase program. As of March 30, 2@83 ,
million shares remain authorized for repurchasée. fiming and extent to which we repurchase shailtdepend upon, among
other things, our working capital needs, marketditions, liquidity targets, our debt obligationsdaregulatory requirements.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital exptemds, growth opportunities, upcoming debt matesitthe repurchases of senior notes and
share repurchases are expected to be met witmtwash on hand, cash flows provided by operatitigities, or short-term borrowings.
Based on our current expectations, we believeiquidity and capital resources will be sufficieatdperate our business. However, we may
take advantage of opportunities to generate aaditiliquidity or refinance existing debt througtpital market transactions. The amount,
nature and timing of any capital market transastiiil depend on: our operating performance anertircumstances; our then-current
commitments and obligations; the amount, naturetamidg of our capital requirements; any limitatsoimposed by our current credit
arrangements; and overall market conditions.

Cash Flows from Operating Activities

in millions Six Months Ended
March 30, 2013 March 31, 2012

Net income $ 274 $ 32z
Non-cash items in net income:

Depreciation and amortization 25¢ 24k

Deferred income taxes (24) 53

Other, net 57 41
Changes in working capital (33€) (207)
Net cash provided by operating activities $ 23C $ 454

» Cash flows associated with changes in workirgjtabfor the sixmonths ende:

e March 30, 2013- Decreased primarily due to higher inventory apebants receivable balances and decreases in dccrue
salaries, wages and benefits and accounts pay@igencrease in inventory and accounts receivadli@nises is largely due to
increased raw material costs and timing of sales.

* March 31, 2012- Decreased primarily due to a higher inventorybed and decreases in accounts payable and acelasies,
wages and benefits balances, partially offset bga@ease in accounts receivable balance.

Cash Flows from Investing Activities

in millions Six Months Ended

March 30, 2013 March 31, 2012
Additions to property, plant and equipment $ (290) ¢ (344
(Purchases of)/Proceeds from marketable secunitéts, (63) (12
Other, net 20 17
Net cash used for investing activities $ (3339 ¢ (339

» Additions to property, plant and equipment imtguacquiring new equipment, upgrading our faclitie maintain competitive
standing and positioning us for future opportusitie

» Capital spending for fiscal 2013 is expectedpproximate $550-$600 million, and includes spegdin our operations for
production and labor efficiencies, yield improvernseand sales channel flexibility, as well as expamsf our foreign
operations.

» Purchases of marketable securities in the simth®oof fiscal 2013 includes $45 million relatedhe purchase of short-term
investments and $18 million related to the fundifigleferred compensation plans.
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Cash Flows from Financing Activities

in millions Six Months Ended
March 30, 2013 March 31, 2012

Payments on debt $ (55 $ (42)
Net proceeds from borrowings 37 56
Purchases of Tyson Class A common stock (18¢) (12¢)
Dividends (70) (29)
Other, net 71 29
Net cash used for financing activities $ (205) ¢ (113

*  During the six months of fiscal 2013, we receéiygoceeds of $31 million and paid $52 million tethto borrowings at our foreign
operations. Total debt related to our foreign op@na was $82 million at March 30, 2013 ($53 mitlicurrent, $29 million long-
term).

» Purchases of Tyson Class A common stock inc

*  $150 million and $105 million for shares repuastld pursuant to our share repurchase programgdtersix months ended
March 30, 2013, and March 31, 2012 , respectivaahg

»  $38 million and $23 million for shares repurobéso fund certain obligations under our equity pemsation plans during tisex
months ended March 30, 2013 , and March 31, 2@04&2pectively.

» Dividends during the six months of fiscal 20h8lude a 25% increase to our quarterly dividend.radditionally, we declared and
paid special dividends per share of $0.10 and $@.0®lders of Class A stock and Class B stoclpeetvely, during the six months
of fiscal 2013.

» Other primarily relates to proceeds from the exserdf stock options granted under our incentiveprmmation plai

Liquidity
in millions
Outstandin:
Commitmentt Facility Letters of Cred Amouni Amount
Expiration Date Amouni (no draw downs Borrowec Available
Cash and cash equivalents $ 762
Short-term investments $ 47
Revolving credit facility August 2017 $ 1,000 $ 42 $ — 3 95¢
Total liquidity $ 1,767

* Short-term investments include marketable debtisties with maturities of less than 12 monthénprily certificates of deposit and
commercial paper, classified as available-for-sale.

e The revolving credit facility supports our shtetm funding needs and letters of credit. Theststbf credit issued under this facility
are primarily in support of workers’ compensatioaturance programs and derivative activities.

*  Our 3.25% Convertible Senior Notes due 2013 82Qates) may currently be converted to Class Aksearly during any fiscal
quarter in the event certain conditions are methigevent, any note holders electing early cosiearwould be paid the conversion
value up to the principal value in cash, which lede$458 million at March 30, 2013 . Any conversmemium would be paid in
shares of Class A stock. The conditions for easlyversion were met in our second quarter of fi2€dl3, and thus, the notes may
converted in our third quarter of fiscal 2013 . Gldahe holders exercise this early conversionamptive would use current cash on
hand and/or cash flow from operations for principgyments. On and after July 15, 2013, until tlselof business on the second
scheduled trading day immediately preceding theuritgtdate, which is October 15, 2013, holders magvert their notes at any
time, regardless of the foregoing circumstancesufshthe holders exercise this early conversioimopive would be required to
make such delivery of cash and Class A stock,yf ahthe October 15, 2013 maturity date. We prihs@han to use current cash on
hand and/or cash flows from operations for paynoerthe 2013 Notes on October 15, 2013.

e At March 30, 2013, approximately 41% of ourtcasas held in the international accounts of oueifgm subsidiaries. Generally, we
do not rely on the foreign cash as a source ofduadupport our ongoing domestic liquidity nedulsg,rather we manage our
worldwide cash requirements by reviewing availdbleds among our foreign subsidiaries and the déstte/eness with which thos
funds can be accessed. The repatriation of casiméxed from certain of our subsidiaries could halegse tax consequences or be
subject to regulatory capital requirements; howgtrgrse balances are generally available withaalleestrictions to fund ordinary
business operations. Our U.S. income taxes, neppifcable foreign tax credits, have not been mledion undistributed earnings of
foreign subsidiaries. Our intention is to reinviigtse earnings permanently or to repatriate th@reggs only when it is tax effective
do so.



e Our current ratio was 1.94 to 1 and 1.91 to Match 30, 2013, and September 29, 20fe5pectively
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Capital Resources
Revolving Credit Facility

Cash flows from operating activities and currergttan hand are our primary sources of liquidityftording debt service, capital
expenditures, dividends and share repurchaseslddave 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 March 30,
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 43 banksthacommitments ranging from $0.3
million to $90 million per bank. The syndicate indks 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 Mar30, 2013, and September 29, 2012 , the
ratio of our debt-to-total capitalization was 28.3%d 28.7% , respectively. For the purpose ofdhisulation, debt is defined as the sum of
current and long-term debt. Total capitalizatiodésined as debt plus Total Shareholders’ Equity.

Credit Ratings

2016 Notes

On February 11, 2013, Standard & Poor's Ratinggi&, a Standard & Poor's Financial Services Lu€ifess (S&P), upgraded the credit
rating of the 2016 Notes from "BBB-" to "BBB." Thigograde did not impact the interest rate on tHes2dotes.

On June 7, 2012, Moody's Investors Service, In@dd¥'s) upgraded the credit rating of the 2016 Blftem "Bal" to "Baa3." This upgrade
decreased the interest rate on the 2016 Notes6r85% to 6.60% , effective beginning with the sig#th interest payment due October 1,
2012,

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 NotesABp4).

Revolving Credit Facility

S&P's corporate credit rating for Tyson Foods, 1a¢BBB." Moody’s senior, unsecured, subsidianamanteed 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%%
BBB/Baa2/BBB (current level) 0.17"% 1.37%
BBB-/Baa3/BBB- 0.22%% 1.625%
BB+/Bal/BB+ 0.27"% 1.87%%
BB/Ba2/BB or lower or unrated 0.32%% 2.12%%

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 affirmativsnd negative covenants that, among other thingg limé or restrict our ability to: create

liens and encumbrances; incur debt; merge, disslidpgdate or consolidate; make acquisitions anegstments; dispose of or transfer assets;
pay dividends or make other payments in respectiotapital stock; amend material documents; ch#img@aature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasdbachedging transactions, in each case,
subject to certain qualifications and exceptionsaddition, we are required to maintain minimunerast expense coverage and maximum
debt-to-capitalization ratios.

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

We were in compliance with all debt covenants atdis880, 2013 .
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RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion of recently adopted/isagstbunting pronouncements under Part |, Item ledtit Consolidated Condensed Finar
Statements, Note 1: Accounting Policies.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: cormimdiabilities; marketing and advertising costs;raed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticatjedi These policies are summarized in
Management’s Discussion and Analysis of Financ@hdition and Results of Operations in our Annugb®&®eon Form 10-K for the year
ended September 29, 2012 .

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 statets include, but are not limited to,
current views and estimates of our outlook fordls2013 , other future economic circumstances,strgiiconditions in domestic and
international markets, our performance and findmreisults (e.g., debt levels, return on investqultael value-added product growth, capital
expenditures, tax rates, access to foreign masketslividend policy). These forward-looking statetseare subject to a number of factors
and uncertainties that could cause our actualteeant experiences to differ materially from api@ted results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forhaking statements, which speak only
as of the date made. We undertake no obligatiaptiate any forward-looking statements, whether@sat of new information, future
events or otherwise.

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

(viii) changes in availability and relative cosfdabor and contract growers and our ability to miain good relationships with employees,
labor unions, contract growers and independentymed providing us livestock; (ix) issues relatedaod safety, including costs resulting
from product recalls, regulatory compliance and aigted claims or litigation; (X) changes in camgu preference and diets and our abilit
identify and react to consumer trends; (xi) sigmafit marketing plan changes by large customersssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto 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 laxug; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of advertising
and marketing programs; and (xvii) those fact@ted under Item 1A. “Risk Factors” included in dumual Report filed on Form 10-K for
the year ended September 29, 2012 .
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk relating to our operations results @ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaime$é risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependirijeonature 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) until the hedged item is recognizeddarnings. The ineffective portion of an instruteohange in fair value is recognized
immediately. Additionally, we hold certain posit®rprimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wdthxbeption of normal purchases and normal sassatk expected to result in physical
delivery, we record these positions at fair valugd the unrealized gains and losses are reporteafitings at each reporting date. Changes in
market value of derivatives used in our risk manag& activities relating to forward sales contrartsrecorded in sales. Changes in market
value of derivatives used in our risk managemetitities surrounding inventories on hand or antitgml purchases of inventories are
recorded in cost of sales.

The sensitivity analyses presented below are thasuores of potential losses of fair value resulfiogh hypothetical changes in commodity
prices, interest rates and foreign exchange r&ssitivity analyses do not consider the actionsnag take to mitigate our exposure to
changes, nor do they consider the effects suchthgfical adverse changes may have on overall ecioraxtivity. Actual changes in market
prices may differ from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grainéivasdock, in the course of normal operations pasgt of our
commodity risk management activities, we use dékigdinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the undertygmgnodity. However, as the commaodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thatehaot been designated or do not qualify
as hedges could result in volatility in our resolt®perations. Contract terms of a hedge instrurolsely mirror those of the hedged item
providing a high degree of risk reduction and datien. Contracts designated and highly effectivenaeting this risk reduction and
correlation criteria are recorded using hedge authog. The following table presents a sensitivitalysis resulting from a hypothetical
change of 10% in market prices as of March 30, 2G8& September 29, 2012 , on the fair value ehqmsitions. The fair value of such
positions is a summation of the fair values calkaddor each commodity by valuing each net positibguoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
March 30, 2013 September 29, 2012
Livestock:
Cattle $ 9 $ 42
Hogs 18 37
Grain 21 30

Interest Rate Risk: At March 30, 2013 , we had variable rate debt &3tillion with a weighted average interest ratd @%. A
hypothetical 10% increase in interest rates effecit March 30, 2013, and September 29, 2012 |ddmave a minimal effect on interest
expense.

Additionally, changes in interest rates impactftievalue of our fixed-rate debt. At March 30, 201lwe had fixed-rate debt of $2.2 billion
with a weighted average interest rate of 5.9%. Marisk for fixedrate debt is estimated as the potential increatsirinalue, resulting from
hypothetical 10% decrease in interest rates. A thgiiwal 10% decrease in interest rates would aareased the fair value of our fixed-rate
debt by approximately $17 million at March 30, 20Ed $16 million at September 29, 2012 . Thevfaiues of our debt were estimated
based on quoted market prices and/or publisheckestteates.

Foreign Currency Risk: We have foreign exchange exposure from fluctuatiorigsreign currency exchange rates primarily assalt of
certain receivable and payable balances. The pyimarencies we have exposure to are the Brazidiah the British pound sterling, the
Canadian dollar, the Chinese renminbi, the Eurogesia and the Mexican peso. We periodically emt&r foreign exchange forward and
option contracts to hedge some portion of our fpreiurrency exposure. A hypothetical 10% chanderigign exchange rates effective at
March 30, 2013 , and September 29, 2012 , relatélukt foreign exchange forward and option contraatslid have a $19 million and $21
million impact, respectively, on pretax incomethe future, we may enter into more foreign exchdogeard and option contracts as a result
of our international growth strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2012 Annual Report filed on Form 10-K for a deth
discussion of quantitative and qualitative disctestabout concentration of credit risks, as theskedisclosures have not changed significe
from the 2012 Annual Report.
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Iltem 4. Controls and Procedure:

An evaluation was performed, under the superviaimthwith the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our discsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended. Based on that evaluation, mameageincluding the CEO and CFO,
has concluded that, as of March 30, 2013, outalisce controls and procedures were effective.

In the second quarter ended March 30, 2013, tliere no changes in the Company'’s internal contrel financial reporting that have
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥i@ancial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

Refer to the description of certain legal procegdgipending against us under Part |, Item 1, Nat€Xoinsolidated Condensed Financial
Statements, Note 13: Commitments and Contingenaigish discussion is incorporated herein by refeeetisted below are certain
additional legal proceedings involving the Compan/or its subsidiaries.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaiificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,lefthe Armstrong Case). The lawsuit was broughalgyroup of 52 poultry growers who
allege that certain of our live production pracsiée Oklahoma constitute fraudulent inducementdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@ioma Business Sales Act, Deceptive Trade Pradttations, violations of the Consurnr
Protection Act, and conversion, as well as otheoties of recovery. The plaintiffs sought damagesn unspecified amount. On October 30,
2009, 20 additional growers represented by the satomey filed a lawsuit against us in the sametcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmt.al. (the Clardy Case). In both of these casebhave denied all allegations of wrongdo

In June 2009, the plaintiffs in the Armstrong cesguested an expedited trial date for a smallemguaf plaintiffs they claimed were facing
imminent financial peril. The Court ultimately segd a group of 10 plaintiffs from the Armstrong €aand a trial began on March 15, 2010.
On April 1, 2010, the jury returned a verdict agdins and one of our employees, and on April 2020 Court entered a judgment in the
amount of $8,655,735, which included punitive daesagubsequent to the trial, the presiding judggudilified from the cases and the
Oklahoma Supreme Court appointed a new judge toakes. Following this appointment, the trial cauanted our motions for change of
venue and to stay all future trials of plaintiffsthe Armstrong Case and the Clardy Case pendgutcome of our appeal of the initial
Armstrong Case verdict. The trial court took unddvisement the sizes of groupings of plaintifffiture trials in response to our motion to
sever the plaintiffs' claims into individual cas@ge appealed the initial Armstrong Case verdigchOklahoma Supreme Court based on
numerous irregularities and rulings during theltaad the Oklahoma Supreme Court reversed thactendd remanded the case back to the
trial court. The new trial in the Armstrong Casedéheduled for September 2013. The new trial dasenlot been scheduled for the Clardy
Case.

Other Matters: We currently have approximately 115,000 employews at any time, have various employment practicaters
outstanding. In the aggregate, these matters gnéisant to the Company, and we devote signific@sburces to managing employment
issues. Additionally, we are subject to other latgsunvestigations and claims (some of which imeosubstantial amounts) arising out of the
conduct of our business. While the ultimate respiithese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationinancial position.

Item 1A. Risk Factors

There have been no material changes to the riskrfalisted in Part [, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year endeSeptember 29, 2012 . These risk factors shouldbsidered carefully with the information providddesvhere in this report,
which could materially adversely affect our buss)dmancial condition or results of operations.ditbnal risks and uncertainties not
currently known or we currently deem to be immatesiso may materially adversely affect our bussnésancial condition or results of
operations.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:

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

Total Total Number of Shares Maximum Number of

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

Shares Price Paic Publicly Announcec Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs @
Dec. 30, 2012 to Jan. 26, 2013 462,000 $ 20.4¢ — 30,133,38
Jan. 27, 2013 to March 2, 2013 1,753,23 23.4: 1,343,25! 28,790,13
March 3, 2013 to March 30, 2013 943,85t 23.3¢ 790,00( 28,000,13
Total 3,159,09- @ $ 22.9¢ 2,133,251 ©® 28,000,13

(1) On February 7, 2003, we announced our Boamirefctors approved a program to repurchase up tmiftion shares of Class A common
stock from time to time in open market or privataggotiated transactions. The program has no fixetheduled termination date. On
May 3, 2012, our Board of Directors approved amagase of 35 million shares authorized for repurehasier this program.

(2) We purchased 1,025,844 shares during thegérat were not made pursuant to our previoushpanoed stock repurchase program, but
were purchased to fund certain Company obligatiovder our equity compensation plans. These transadncluded 967,403 shares
purchased in open market transactions and 58,4&&skwithheld to cover required tax withholdingstloa vesting of restricted stock.

(3) These shares were purchased during the periodgnirguour previously announced stock repurchasgram

Item 3. Defaults Upon Senior Securitie
None
Item 4. Mine Safety Disclosure

Not Applicable

Item 5. Other Information

The Compensation Committee (Committee) of the CaryigeBoard of Directors adopted a procedure in 20afant non-qualified stock
options on the fourth (4th) business day immedjdi@lowing the date of our release of fiscal yead earnings to the public, with such
options to be granted at the closing price on tte df grant. At the May 2, 2013 meeting, the Cotteaiapproved resolutions stating
earnings for fiscal 2013 are currently expectebddaoeleased November 18, 2013, and options shajtdyeed on the 4th business day after
earnings are released, making the expected optant date November 22, 2013. The resolutions fudtaed that if the earnings release date
for fiscal 2013 is changed, the option grant datlsilso be appropriately changed to fall on ttrebusiness day after the announcement of
the earnings.
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ltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit

No. Exhibit Description

12.1 Ratio of Earnings to Fixed Charges

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

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

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbanes-
Oxley Act of 2002.

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

101 The following financial information from our Quarkg Report on Form 10-Q for the quarter ended M&©h2013, formatted in

XBRL (eXtensible Business Reporting Language)C@ndensed Consolidated Statements of Income, ¢imd€nsed
Consolidated Statements of Comprehensive IncoiijeC@ndensed Consolidated Balance Sheets, (ivid€osed Consolidated
Statements of Cash Flows, and (v) the Notes to @usetl Consolidated Financial Statements.

SIGNATURES

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

TYSON FOODS, INC.
Date: May 6, 2013 /sl Dennis Leatherby

Dennis Leatherby
Executive Vice President and Chief Financial Office

Date: May 6, 2013 /sl Curt T. Calaway
Curt T. Calaway
Senior Vice President, Controller and Chief AccanoOfficer
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EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars in millions) Six
Months
Ending Fiscal Years
March 30, 2013 2012 2011 2010 2009 2008
Earnings:
Income (loss) from continuing operations beforeme taxes and equity
method investment earnings $ 42: % 911 $ 1,06: $ 1,206 $ (541 $ 14¢
Add: Fixed charges 10¢ 264 30t 36( 38¢ 272
Add: Amortization of capitalized interest 4 5 4 B 4 4
Less: Capitalized interest (4) (20) 9 11 (©)] (©)]
Total adjusted earnings 532 1,17C 1,36: 1,55¢ (152 421
Fixed Charges:
Interest 59 15C 191 24C 28¢ 212
Capitalized interest 4 10 9 11 B B
Amortization of debt discount expense 14 39 44 46 38 3
Rentals at computed interest factor 32 65 61 63 58 54
Total fixed charges $ 10¢ % 264 % 308 % 36C $ 38 % 272
4.8¢ 4.4% 4.47 4.3: 1.5¢

Ratio of Earnings to Fixed Charges

Insufficient Coverage 54C

@ Amounts represent those portions of rent expensetford) that are reasonable approximations of irstecests



EXHIBIT 31.1

CERTIFICATIONS
I, Donnie Smith, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 6, 2013

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




EXHIBIT 31.2

CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 6, 2013

/sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
March 30, 2013, as filed with the Securities amditange Commission on the date hereof (the ReppRpnnie Smith, President and Chief

Executive Officer of the Company, certify, pursuanil8 U.S.C. 1350, as adopted pursuant to 90BeoSarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfewAct of 1934; and

(2) The information contained in the Report faphgesents, in all material respects, the finanaaldition and result of operations of
the Company.

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

May 6, 2013



EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
March 30, 2013 , as filed with the Securities amditange Commission on the date hereof (the ReppBEnnis Leatherby, Executive Vice

President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adoptaduant to 906 of the Sarbanes-Oxley
Act of 2002, to the best of my knowledge, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faphgesents, in all material respects, the finanaaldition and result of operations of
the Company.

/sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office

May 6, 2013



