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Letter from our Chairman and our Chief Executive Officer

LETTER FROM OUR CHAIRMAN AND OUR CHIEF EXECUTIVE OFFICER

Dear Stockholder:

2018 was a pivotal year for Marriott International. We focused on successfully
completing the integration of the Starwood Hotels & Resorts acquisition and we
accomplished a number of key objectives bringing our guests, hotels and brands
together as part of one, unified Marriott. Our footprint now covers more than 6,900
properties, with 1.3 million rooms in 130 countries and territories across 30
brands. Our newly unified Marriott BonvoyTM travel program now reaches nearly
125 million members, adding on average 1.5 million members a month, and it
contributed roughly half of our room nights in 2018. The value proposition of
Marriott�s geographic footprint, quality of service, and choice of brands combined with
our leading travel program and commitment to innovation through technology is
proving to be highly differentiated.

Business Highlights

Marriott generated superior financial results in 2018. Systemwide our constant dollar
revenue per available room (RevPAR) increased 2.6 percent and operating margins
for company-operated hotels rose 40 basis points. We opened nearly 500 hotels in
2018 with more than 80,000 rooms, the highest number ever in a single year. We
generated net income of $1.9 billion, a 31 percent increase versus the prior year
results, and Adjusted net income1 of $2.2 billion, a 38 percent increase versus the
prior year adjusted results. We returned nearly $3.4 billion dollars to stockholders in
dividends and share repurchases in 2018.
Acquisition Integration

The Starwood transaction is unlocking tremendous value for our customers, owners and stockholders. As one of the
largest transactions ever in the hospitality industry, integration into one unified company has been an understandably
complex process. While Marriott and Starwood were both hospitality companies, the back-end systems that supported
our businesses � such as property management, reservations and loyalty systems � were very different.

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 5



The integration of our loyalty programs involved the creation or update of 1.5 million property webpages and the
migration of large numbers of member data records. Following the cutover to the new system, some loyalty members
discovered errors in their online statements, and we experienced unexpectedly high customer service call volumes as
we reconciled these issues. Call volume has returned to normal as we have resolved these issues.

At the end of November, we disclosed a data security incident involving the legacy-Starwood guest reservation system
that involved up to an estimated 383 million guest records. Upon discovery, we quickly notified our guests and have
supported law enforcement authorities in their investigation of the incident. We set up an extensive support system to
help address our customers� concerns and finalized the transition to Marriott�s new, unified reservation system. We also
accelerated ongoing security enhancements to our information technology systems and network.

Our Board has partnered closely with our management team to address these challenges and improve our capabilities
and processes. In addition to the operational steps we have taken, the Board has delegated to the Audit Committee
initial oversight of the Company�s information security and privacy practices. Finally, as part of our Board refreshment
process, we have appointed Margaret M. McCarthy to the Board. Ms. McCarthy has deep experience in
customer-facing business undergoing transformative change and brings with her deep experience in technology and
data security matters.

1 Adjusted net income is a non-GAAP financial measure. The reasons Marriott uses this non-GAAP financial
measure and its reconciliation to the most directly comparable generally accepted accounting principle (GAAP)
measure are provided in Exhibit A.
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Letter from our Chairman and our Chief Executive Officer

Marriott is a company that takes pride in taking care of our guests in every aspect of their stay. In these events, we did
not meet the high standards that our guests expect and deserve. We deeply regret these incidents. Our management
team and Board are focused on both resolving any remaining concerns and, more importantly, ensuring that in the
future we continue to exemplify the Marriott standard of excellence.

Doing Good in Every Direction

At Marriott International, we believe we have a responsibility and vested interest in helping to address some of the
world�s most pressing social, environmental and economic issues. With our size and global scale, we are well
positioned to be part of the solution. In 2018, we completed the first full year of community action through our new
sustainability and social impact platform, Serve 360: Doing Good in Every Direction. Motivated by the core value to
Serve Our World, Serve 360 stands as Marriott�s framework to activate and focus our community efforts. Guided by
the United Nations� Sustainable Development Goals, Serve 360 is delivering positive results through four priority
areas: Sustain Responsible Operations, Empower Through Opportunity, Welcome All and Advance Human Rights,
and Nurture Our World.

Below are a few Serve 360 success stories from 2018:

� Sustain Responsible Operations

� Committed to reducing a reliance on plastic, Marriott International announced a plan to remove disposable plastic
straws and plastic stirrers from our properties worldwide by July 2019, putting us on a path to eventually
eliminate the use of more than one billion plastic straws and about a quarter of a billion plastic stirrers per year.

� Empower Through Opportunity

� Dedicated to developing hospitality skills and opportunity among diverse, at-risk and underserved communities,
Marriott International increased its support of the International Rescue Committee�s Hospitality Link program,
which trains resettled refugees in hospitality skills, better preparing them for jobs in the hotel industry. The IRC
programs Marriott supports trained 143 refugees in 2018.

� Welcome All and Advance Human Rights

� Recognizing that hotels are sometimes exploited to commit human trafficking crimes, Marriott International
announced that 500,000 hotel workers have been trained to recognize and respond to the signs of human
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trafficking as of year-end 2018. We donated the training we developed to a leading hospitality industry group to
ensure broad access.

� Nurture Our World

� In response to a series of natural disasters around the world, Marriott International and the Marriott Disaster
Relief Fund contributed more than $300,000 in support of disaster relief and recovery efforts for our associates
and communities in Indonesia, California, Florida, the Carolinas, Puerto Rico and the Philippines in partnership
with the American Red Cross, International Federation of Red Cross and Red Crescent Societies, and World
Central Kitchen.

Outside of Serve 360, and as part of our ongoing focus on safety, we also announced in 2018 a ramp-up of the
deployment of personal alert devices for housekeepers and other on-property associates allowing them to discreetly
summon help if they feel harassed in any way, need quick support or spot a guest in distress. We made associate alert
devices a new standard across our portfolio of more than 5,000 managed and franchised hotels in the United States
and Canada and we are exploring similar technology solutions to meet the needs of our global hotel portfolio and
workforce. The rollout is projected to continue through 2020.

Committed to Diversity and Inclusion

At Marriott, one of our core values is putting people first. Since we opened our doors more than 90 years ago, we have
remained committed to providing opportunities for everyone. Global diversity and inclusion are integral to not only
how we provide an inclusive environment for our associates, but also to how we conduct business every day. Our
Respect for All: Putting People First Since 1927 initiative includes a commitment to associate wellbeing. We establish
organizational accountability where leaders own the achievement of diversity and inclusion outcomes. As a goal, we
look to achieve gender parity by 2025 among our vice presidents and above. We are proud of our efforts to introduce
successful diverse and women business owners to potential investment opportunities in the industry. We currently
have more than 1,300 diverse-owned hotels, with a goal of 1,500 by 2020. We also recognize the importance of
cultivating a
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Letter from our Chairman and our Chief Executive Officer

diverse-owned supply chain. We aim to reach $1 billion in purchasing from diverse suppliers annually by 2020. We
are also working hard to grow cultural competence among our associates. That means working closely with our
associates in the 130 countries and territories around the world where we operate and ensuring that they are educated
in different cultural norms and protocols to welcome and delight guests.

Stockholder Engagement

Stockholder engagement is also a key focus for our Company. In 2018, we met with nearly 250 institutional investors
constituting approximately 50 percent of shares held by institutions. Our Board and management team emphasize
transparency in our approach to stockholder communications and seek out engagement and feedback from current and
prospective stockholders on corporate strategy, risk management, executive compensation, and corporate governance.
We value an open dialogue and exchange of ideas. In a survey of 25 institutional investors completed in 2018,
respondents noted that Marriott provides clear and consistent communications, is candid about the opportunities and
potential risks to its business, effectively manages investor and analyst expectations, promptly responds to questions
and requests for information, and is available at conferences, investor meetings, and Analyst Days. Those respondents
represent 30 percent of shares held by institutions. One such engagement resulted in our providing a report on
Harassment Prevention on our website that will be updated annually. See
https://www.marriott.com/Multimedia/PDF/CorporateResponsibility/Harassment_Prevention_1689590_1.pdf.

Governance Practices

Our success is rooted in good governance. Members of our Board of Directors are committed to the success of the
Company, offer diverse experiences and skills, and provide valuable feedback and guidance that position us for
success. The Board draws on the depth of experience of long-time members while welcoming new skills and insights
from new members. We have an established Board refreshment process that has added seven new Board members in
the past five years. Our Board is actively engaged in the Company�s strategy, supports our approach to environmental
and social initiatives, and embraces good governance.

� The positions of Chairman of the Board and Chief Executive Officer are separate with J.W. Marriott, Jr. serving as
Executive Chairman and Chairman of the Board, and Arne M. Sorenson serving as President and CEO.

� The Board has an independent Lead Director, Lawrence W. Kellner, who also is the Chairman of our Nominating
and Corporate Governance Committee.

� Eleven of our 14 director nominees are independent, and the Audit, Compensation Policy, and Nominating and
Corporate Governance committees are composed solely of independent directors.
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� The Board membership is diverse and includes five women, four minorities, and individuals with varied business
backgrounds.

� The Company has a mandatory retirement age of 72 for Board members, which has proven to be an effective tool to
ensure systematic Board refreshment over the years.

� The Company has adopted best-in-class governance structures, including an annually elected board, majority voting
standard and proxy access right.

Meeting Information

We hope you can join us at our upcoming Annual Stockholders Meeting. The meeting will be held at the JW Marriott
Hotel, 1331 Pennsylvania Avenue, N.W., Washington, D.C. 20004 on Friday, May 10, 2019, beginning at 11:00 a.m.
Eastern Time. Doors to the meeting will open at 10:30 a.m. Eastern Time.

In closing, you have our commitment that in 2019, our Board and management team are focused on leveraging the
strong platform that we have built to deliver exceptional service to our guests, provide great opportunities to our
associates and owners, and generate outstanding returns for our stockholders.

Sincerely,

J.W. �Bill� Marriott, Jr.

Executive Chairman and Chairman of the Board

Arne M. Sorenson

President and CEO
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time: Friday, May 10, 2019

11:00 a.m. Eastern Time
Place: JW Marriott Hotel

1331 Pennsylvania Avenue, N.W.

Washington, D.C. 20004

How to Vote Your Shares

(see pages 1 � 5 for details)

BY TELEPHONE VIA THE INTERNET BY MAIL

Using the toll-free phone number
listed on

the proxy card or voting instruction
form

Using the Internet and voting at
the

website listed on the proxy card or
voting instruction form

Signing, dating and mailing the
enclosed proxy card or voting

instruction form in the enclosed
postage-paid envelope

To Our Stockholders:

The 2019 annual meeting of stockholders of Marriott International, Inc. (�we,� �us,� �our,� �Marriott,� or the �Company�) will
be held at the JW Marriott Hotel, 1331 Pennsylvania Avenue, N.W., Washington, D.C. 20004 on Friday, May 10,
2019, beginning at 11:00 a.m. Eastern Time. Doors to the meeting will open at 10:30 a.m. Eastern Time. At the
meeting, stockholders will act on the following matters:

1. Election of each of the 14 director nominees named in the proxy statement;
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2. Ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public
accounting firm for fiscal year 2019;

3. An advisory vote to approve executive compensation;

4. Approval of proposed amendments to the Company�s Restated Certificate of Incorporation and Bylaws to remove
supermajority voting standards, including by removing:

(a) the supermajority voting standard for the removal of directors;

(b) the supermajority voting standards for future amendments to the Certificate of Incorporation;

(c) the requirement for a supermajority stockholder vote for future amendments to certain Bylaw provisions;

(d) the requirement for a supermajority stockholder vote for certain transactions; and

(e) the supermajority voting standard for certain business combinations;

5. A stockholder resolution recommending that stockholders be allowed to act by written consent, if properly
presented at the meeting; and

6. Any other matters that may properly be presented at the meeting.
Record Date: Stockholders of record at the close of business on March 15, 2019, are entitled to notice of and to vote
at this meeting.
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Distribution Date: This proxy statement is first being made available to our stockholders on or about April 10, 2019.

For the convenience of our stockholders, proxies may be submitted by telephone, electronically through the Internet,
or by completing, signing, and returning the enclosed proxy card. In addition, stockholders may elect to receive future
stockholder communications, including proxy materials, through the Internet. Instructions for each of these options
can be found in the enclosed materials.

By order of the Board of Directors,

Bancroft S. Gordon

Secretary

April 10, 2019

PLEASE REFER TO THE LAST PAGE OF THIS PROXY STATEMENT FOR DIRECTIONS TO THE
MEETING AND

INFORMATION ON PARKING, PUBLIC TRANSPORTATION AND LODGING.
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Questions and Answers about the Meeting

QUESTIONS AND ANSWERS ABOUT THE MEETING

2019 Proxy Materials

Why am I receiving these proxy materials?

You received printed versions of these materials because you owned shares of the Company�s Class A common stock
on March 15, 2019, the record date, and that entitles you to notice of, and to vote at, the 2019 annual meeting. At our
annual meeting, stockholders will act upon the matters described in the accompanying notice of meeting (the �Notice�).
These actions include the election of each of the 14 director nominees, ratification of the appointment of the
independent registered public accounting firm (sometimes referred to as the �independent auditor�), an advisory vote to
approve executive compensation, approval of each of the proposed amendments to the Company�s Restated Certificate
of Incorporation (the �Certificate�) and Amended and Restated Bylaws (�Bylaws�) to remove supermajority voting
standards; a stockholder proposal recommending that stockholders be allowed to act by written consent (if properly
presented); and any other matters that may properly be presented at the meeting. In addition, our management will
report on the Company�s performance during fiscal year 2018 and respond to questions from stockholders.

What does the Board of Directors (the �Board�) recommend?

The Board�s recommendations are set forth after the description of each item in this proxy statement. In summary, the
Board recommends a vote:

� FOR the election of each of the 14 director nominees (see Item 1 on page 14);

� FOR the ratification of the appointment of the independent auditor for fiscal year 2019 (see Item 2 on page 14);

� FOR the advisory vote to approve executive compensation (see Item 3 on page 15);

� FOR the approval of each of the proposed amendments to the Certificate and Bylaws to remove supermajority
voting provisions (see Items 4(a) through (e) on page 15); and

� AGAINST the stockholder resolution recommending that stockholders be allowed to act by written consent (see
Item 5 on page 18).

Voting Procedures

Who is entitled to vote?
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Only stockholders of record at the close of business on the record date, March 15, 2019, are entitled to receive notice
of and to vote at the meeting, or any postponement or adjournment of the meeting. Each outstanding share of the
Company�s Class A common stock entitles its holder to cast ten votes on each matter to be voted upon.

How do I vote?

Whether you are a stockholder of record or a beneficial owner whose shares are held in street name, you can vote in
any one of four ways:

� Via the Internet. You may vote by submitting your proxy by visiting the website and entering the control number
found in the Notice, proxy card or voting instruction form.

� By Telephone. You may vote by submitting your proxy by calling the toll-free number found in the Notice, proxy
card or voting instruction form.

� By Mail. You may vote by submitting your proxy by mail by filling out the enclosed proxy card (if you are a
stockholder of record) or voting instruction form (if you are a beneficial owner) and sending it back in the
postage-paid envelope provided.

2019 Proxy Statement 1
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� In Person. If you are a stockholder of record and you plan to attend the 2019 annual meeting, you are encouraged to
vote beforehand by Internet, telephone or mail. You also may vote in person at the 2019 annual meeting. Bring your
printed proxy card if you received one by mail. Otherwise, the Company will give stockholders of record a ballot at
the 2019 annual meeting. If you are a beneficial owner, you must obtain a legal proxy from the broker or other
nominee that holds your shares if you wish to attend the 2019 annual meeting and vote in person.

Telephone and Internet voting is available through 11:59 p.m. Eastern Time on Thursday, May 9, 2019. The telephone
and Internet voting procedures are designed to authenticate votes cast by use of a personal identification number. The
procedures, which are designed to comply with Delaware law, allow stockholders to appoint a proxy to vote their
shares and to confirm that their instructions have been properly recorded.

If you hold your shares in �street name� through a broker or other nominee, you may be able to vote by telephone or
electronically through the Internet in accordance with the voting instructions provided by that institution. You must
obtain a legal proxy from the broker or other nominee that holds your shares if you wish to vote in person at the
annual meeting. If you do not provide voting instructions to your broker or other nominee in advance of the annual
meeting, your broker will have discretionary authority to vote on �routine matters.� The ratification of the appointment
of the independent registered public accounting firm in Item 2 is the only item on the agenda for the annual meeting
that is considered routine. Thus, if you do not provide voting instructions to your broker or other nominee in advance
of the annual meeting, your shares will not be voted on Items 1, 3, 4(a) through (e), 5 and any other matters that may
properly be voted on at the annual meeting, resulting in �broker non-votes� in an amount equivalent to your shares with
respect to these items.

How do I vote my 401(k) shares?

If you participate in Marriott Retirement Savings Plan (the �401(k) Plan�), you may give voting instructions as to the
number of share equivalents allocated to your account as of the record date. You may provide voting instructions to
the trustee under the 401(k) Plan by completing and returning the proxy card accompanying this proxy statement. The
trustee will vote the number of shares equal to the share equivalents credited to your account in accordance with your
duly executed instructions if they are received by 11:59 p.m. Eastern Time, on Tuesday, May 7, 2019. If you do not
send instructions by this deadline or if you do not vote by proxy, or return your proxy card with an unclear voting
designation or no voting designation at all, the trustee will vote the number of shares equal to the share equivalents
credited to your account in the same proportion that it votes shares for which it did receive timely instructions.

What shares are included on my proxy card(s)?

The shares on your proxy card(s) represent ALL of your shares of Class A common stock that the Company�s stock
transfer records indicate that you hold, including (i) any shares you may hold through the Computershare Investor
Services Program for Marriott International, Inc. Stockholders administered by Computershare Investor Services; and
(ii) if you are a participant in the Marriott Retirement Savings Plan, any shares that may be held for your account by
The Northern Trust Company as the plan�s custodian. Shares that you hold in �street name� through a broker or other
nominee are not included on the proxy card(s) furnished by the Company, but the institution will provide you with a
voting instruction form.
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How will my shares be voted?

Your shares will be voted as you indicate on the proxy card. Except as indicated above with respect to shares held in
the 401(k) Plan, if you return your signed proxy card but do not mark the boxes indicating how you wish to vote, your
shares will be voted FOR the election of each of the 14 director nominees; FOR the ratification of the appointment of
Ernst & Young LLP as the Company�s independent auditor for fiscal year 2019; FOR the advisory vote to approve
executive compensation; FOR the approval of each of the proposed amendments to the Certificate and Bylaws to
remove supermajority voting standards; and AGAINST the stockholder resolution recommending that stockholders be
allowed to act by written consent.

Who can attend the meeting?

All stockholders of record at the close of business on the record date, or their duly appointed proxies, may attend the
meeting. Cameras, recording devices and other electronic devices may not be used at the meeting. Stockholders whose
shares are held beneficially through a brokerage firm, bank, trust or other similar organization (that is, in �street name�)
also may attend the meeting by obtaining a legal proxy provided by their broker, bank or other organization and
bringing that proxy to the meeting.

2 Marriott International, Inc.

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 21



Table of Contents

Questions and Answers about the Meeting

You will find directions to the meeting, and information on parking, public transportation and lodging, on the last
page of this proxy statement.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of Class A common
stock of the Company outstanding on the record date and entitled to vote will constitute a quorum. A quorum is
required for business to be conducted at the meeting. As of the March 15, 2019 record date, 336,694,144 shares of our
Class A common stock were outstanding and entitled to vote. If you submit a properly executed proxy card, even if
you abstain from voting, you will be considered part of the quorum. Similarly, �broker non-votes� (described below)
will be counted in determining whether there is a quorum.

What vote is required to approve each item?

In the election of directors, each nominee must receive more �FOR� votes than �AGAINST� votes in order to be elected as
a director. Instructions to �ABSTAIN� and broker non-votes will have no effect on the election of directors.

For (i) ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public
accounting firm for fiscal year 2019; (ii) the advisory vote to approve executive compensation; and (iii) the
stockholder resolution recommending that stockholders be allowed to act by written consent if properly presented at
the meeting, the affirmative vote of the holders of a majority of the shares of Class A common stock present in person
or represented by proxy and entitled to vote on the items will be required for approval. Instructions to �ABSTAIN� with
respect to these three items will be counted for purposes of determining the number of shares represented and entitled
to vote. Accordingly, an abstention will have the effect of a vote �AGAINST� these items. Broker non-votes, if any, will
not have any effect on the outcome of votes for these items.

For approval of each of the amendments to the Company�s Certificate and Bylaws to remove supermajority voting
standards, the affirmative vote of 66 2/3% of the shares of Class A common stock outstanding and entitled to vote will
be required for approval. Instructions to �ABSTAIN� with respect to any of these amendments will be counted for
purposes of determining the number of shares represented and entitled to vote. Accordingly, an abstention will have
the effect of a vote �AGAINST� these amendments. Broker non-votes will also count as a vote �AGAINST� these
amendments.

Can I change my vote or revoke my proxy after I return my proxy card, or after I vote by telephone or electronically?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised at
the meeting. Regardless of the way in which you submitted your original proxy, you may change it by:

(1) Returning a later-dated signed proxy card;
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(2) Delivering a written notice of revocation to Computershare Investor Services, P.O. Box 43006, Providence, RI
02940-3078;

(3) Voting by submitting your proxy by telephone or the Internet until 11:59 p.m. Eastern Time on May 9, 2019; or

(4) Voting in person at the meeting.
If your shares are held through a broker or other nominee, you will need to contact that institution if you wish to
change your voting instructions.

2019 Proxy Statement 3
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Who will count the vote?

Representatives of Computershare Investor Services, our independent stock transfer agent, will count the votes and act
as the inspector of election.

What does it mean if I receive more than one proxy card?

If your shares are registered under different names or are held in more than one account, you may receive more than
one proxy card. In order to vote all your shares, please sign and return all proxy cards, or if you choose, vote by
submitting your proxy by telephone or through the Internet using the personal identification number printed on each
proxy card. We encourage you to have all accounts registered in the same name and address (whenever possible). You
can accomplish this by contacting our transfer agent, Computershare Investor Services, at 1-800-311-4816.

How will voting on any other business be conducted?

Although we currently do not know of any business to be considered at the 2019 annual meeting other than the items
described in this proxy statement, if any other business is properly presented at the annual meeting, your proxy gives
authority to J.W. Marriott, Jr. and/or Arne M. Sorenson (with full power of substitution) to vote on such matters at
their discretion.

Other

When are stockholder proposals for the 2020 annual meeting of stockholders due?

To be considered for inclusion in our proxy statement for the 2020 annual meeting of stockholders, stockholder
proposals must be received at our offices no later than the close of business on December 12, 2019. Proposals must
comply with Rule 14a-8 under the Securities Exchange Act of 1934 (the �Exchange Act�), and must be submitted in
writing to the Corporate Secretary, Marriott International, Inc., Department 52/862, 10400 Fernwood Road, Bethesda,
Maryland 20817.

In addition, our Bylaws require that, if a stockholder desires to introduce a stockholder proposal, other than a
nomination for the election of directors, from the floor of the 2020 annual meeting of stockholders, notice of such
proposal must be delivered in writing to the Company�s Secretary at the above address no earlier than the close of
business on January 11, 2020 and no later than the close of business on February 10, 2020. However, if the 2020
annual meeting of stockholders is more than 30 days before or more than 70 days after the anniversary date of this
year�s annual meeting, the stockholder�s notice must be delivered no earlier than the close of business on the 120th day
prior to such annual meeting and no later than the close of business on the later of the 90th day prior to such meeting
or the 10th day following the date on which public announcement of the meeting date is first made. If a stockholder
desires to nominate a director from the floor of the 2020 annual meeting of stockholders, our Bylaws require that
notice of such nomination be delivered in writing to the Company�s Secretary at the above address no later than
February 10, 2020. However, in the event that the 2020 annual meeting of stockholders is more than 30 days before or
more than 60 days after the anniversary date of this year�s annual meeting, the stockholder�s notice must be so delivered
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no later than the close of business on the seventh day following the date on which notice of such meeting is first given
to stockholders. The notice of such written proposal or nomination must comply with our Bylaws. The Chairman of
the meeting may refuse to acknowledge or introduce any stockholder proposal or nomination if notice thereof is not
received within the applicable deadlines or does not comply with our Bylaws.

If a stockholder or group of stockholders who meet the requirements set forth in our Bylaws wishes to nominate one
or more director candidates to be included in the Company�s proxy statement for the 2020 annual meeting through the
Company�s proxy access provision, the Company must receive proper written notice of the nomination not less than
120 or more than 150 days before the anniversary date that the definitive proxy statement was first released to
stockholders in connection with the immediately preceding annual meeting, or between the close of business on
November 12, 2019 and the close of business on December 12, 2019 for the 2020 annual meeting, and the nomination
must otherwise comply with our Bylaws. However, in the event that the 2020 annual meeting of stockholders is more
than 30 days before or after the anniversary date, the stockholder�s notice must be delivered no earlier than the close of
business on the 150th day prior to such meeting and no later than the close of business on the 120th day prior to such
meeting or the 10th day following the date on which public announcement of the meeting date is first made.

4 Marriott International, Inc.
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Questions and Answers about the Meeting

If a stockholder fails to meet these deadlines or satisfy the requirements of Rule 14a-4 under the Exchange Act, the
proxies we solicit allow the named proxyholders, if a vote is taken, to vote on such proposals as they deem
appropriate. You can find a copy of our Bylaws in the Investor Relations section of the Company�s website
(https://marriott.gcs-web.com) by clicking on �Governance� and then �Documents & Charters,� or you may obtain a copy
by submitting a request to the Corporate Secretary, Marriott International, Inc., Department 52/862, 10400 Fernwood
Road, Bethesda, Maryland 20817.

Will there be a sign language interpreter at the meeting?

If you would like to have a sign language interpreter at the annual meeting, please send your request in writing to the
Corporate Secretary, Marriott International, Inc., Department 52/862, 10400 Fernwood Road, Bethesda, Maryland
20817. We must receive your request no later than May 2, 2019.

How much did this proxy solicitation cost and who paid that cost?

The Company paid for this proxy solicitation. We hired MacKenzie Partners, Inc. to assist in the distribution of proxy
materials and solicitation of votes for an estimated fee of $18,500, plus reimbursement of certain out-of-pocket
expenses. We also reimburse brokerage houses and other custodians, nominees, and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials to stockholders. Proxies will be solicited by
mail, telephone, or other means of communication. Our directors, officers and regular associates who are not
specifically employed for proxy solicitation purposes and who will not receive any additional compensation for such
activities may also solicit proxies.

Can I receive future stockholder communications electronically through the Internet?

Yes. You may elect to receive future notices of meetings, proxy materials, and annual reports electronically through
the Internet. If you have previously consented to electronic delivery, your consent will remain in effect until
withdrawn. To consent to electronic delivery:

� If your shares are registered in your own name, and not in �street name� through a broker or other nominee, simply
log in to the Internet site maintained by our transfer agent, Computershare Investor Services, at
www.computershare.com/investor and the step-by-step instructions will prompt you through enrollment.

� If your shares are registered in �street name� through a broker or other nominee, you must first vote your shares using
the Internet, at www.proxyvote.com, and immediately after voting, fill out the consent form that appears on-screen
at the end of the Internet voting procedure.

You may withdraw this consent at any time and resume receiving stockholder communications in print form.
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Proxy Statement Summary

PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain
all information you should consider. Please read the entire proxy statement carefully before voting.

Voting matters and the recommendations of the Board

  Item
Board

recommends
Reasons for

recommendation
See

page

  1. Election of Directors

✓

FOR

The Board and its Nominating and Corporate Governance
Committee believe the 14 Board nominees possess the skills,
experience, and background to effectively monitor performance,
provide oversight, and advise management on the Company�s
long-term strategy.

14

  2.

Ratification of
appointment of
independent registered
public accounting firm
for fiscal year 2019

✓

FOR

Based on the Audit Committee�s assessment of Ernst & Young
LLP�s qualifications and performance, the Board believes their
retention for fiscal year 2019 is in the best interests of the
Company.

14

  3.
Advisory vote to
approve executive
compensation

✓

FOR

The Board believes that the Company�s current executive
compensation program achieves an appropriate balance of long-
and short-term performance incentives, reinforces the link
between executive pay and the Company�s long-term performance
and stock value, and thereby aligns the interests of our Named
Executive Officers (�NEOs�) with those of our stockholders.

15

  4.

✓

15
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Approval of proposed
amendments to the
Restated Certificate of
Incorporation and
Bylaws to remove
supermajority voting
standards

FOR The Board believes that the proposed amendments address the
concerns raised by the 2018 stockholder proposal that received
the approval of a majority of the votes cast.

  5.

Stockholder resolution
recommending that
stockholders be allowed
to act by written consent

X

AGAINST

The Board believes that this proposal parallels the two proposals
submitted in 2018 seeking the right of stockholders to call special
meetings, both of which failed to secure the required vote for
approval.

18

6 Marriott International, Inc.
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Our director nominees

See �Corporate Governance � Nominees to our Board of Directors� for more information.

The following table provides summary information about each director nominee. Each director is elected annually by
a majority of votes cast.

     Name

     Occupation Age* 

Director 

since Independent 

Committee memberships

AC CPC NCGC CFE EC

J.W. Marriott, Jr.

Executive Chairman, Marriott
International, Inc.

87 1964 No  C 

Mary K. Bush

President, Bush International, LLC
71 2008 Yes  F  M 

Bruce W. Duncan

Chairman of the Board, First Industrial
Realty Trust, Inc.

67 2016 Yes  F 

Deborah Marriott Harrison

Global Officer, Marriott Culture and
Business Councils

62 2014 No  M 

Frederick A. Henderson

Former Chairman and CEO, SunCoke
Energy, Inc. 60 2013 Yes

 C 

 F 

 M 

Eric Hippeau 67 2016 Yes  M 
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Managing Partner, Lerer Hippeau

Lawrence W. Kellner (Lead Director)

President, Emerald Creek Group, LLC
60 2002 Yes  C  M 

Debra L. Lee

Former Chairman and Chief Executive
Officer, BET Networks

64 2004 Yes  M  C 

Aylwin B. Lewis

Former Chairman, Chief Executive Officer
and President, Potbelly Corporation

64 2016 Yes  F  M 

Margaret M. McCarthy

Executive Vice President, CVS Health
Corporation

65 2019 Yes  M 

George Muñoz

Principal, Muñoz Investment Banking
Group, LLC

67 2002 Yes  F  M 

Steven S Reinemund

Former Chairman and Chief Executive
Officer,

Pepsico, Inc.

71 2007 Yes  C  M  M 

Susan C. Schwab

Professor, University of Maryland School
of Public Policy

64 2015 Yes  M 

Arne M. Sorenson

President and Chief Executive Officer,
Marriott International, Inc.

60 2011 No  M  M 

* Ages

AC:

  as of May 10, 2019

  Audit Committee

 C Chair  M Member  F Financial Expert

and Member
CPC:   Compensation Policy Committee

NCGC:   Nominating and Corporate Governance Committee
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CFE:   Committee for Excellence
EC:   Executive Committee

2019 Proxy Statement 7
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Proxy Statement Summary

Corporate governance highlights

See �Corporate Governance� for more information.

Independent Board and
Board committees

� Chairman and CEO positions separate since 2012; Lead Director appointed in 2013

� Eleven of 14 director nominees are independent

� Audit, Compensation Policy and Nominating and Corporate Governance committee members are independent

� We conduct annual Board and committee evaluations

� We have a mandatory retirement age of 72 for all directors except for J.W. Marriott, Jr.

� We have robust director orientation and continuing education programs for directors

� All Audit Committee members are financially literate and five out of six members are audit committee financial
experts

� Our Compensation Policy Committee uses an independent compensation consultant
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Progressive stockholder rights

� Directors are elected by majority vote in uncontested elections

� All directors are elected annually

� Our Bylaws provide for proxy access by
stockholders

� We have a confidential voting policy

Commitment to Board refreshment

The Board has established a comprehensive Board refreshment process to ensure that the skills, qualifications and
diversity of perspectives on our Board are consistent with the needs of the business and that our Board reflects a
balance of new and long-term perspectives. We have added seven directors over the past five years (64% of our
independent directors).

Strong stockholder support on
say-on-pay

At the Company�s 2018 Annual Meeting, stockholders again expressed substantial support for the compensation
of our NEOs with approximately 98% voting for approval of the �say-on-pay� advisory proposal relating to our
2017 NEO compensation.
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Active stockholder engagement

During fiscal year 2018, management met with nearly 250 institutional investors in individual investor meetings,
at conferences and at our Security Analyst Meeting. These investors represent approximately 50% of our
institutional investor base.

8 Marriott International, Inc.
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Proxy Statement Summary

Executive compensation matters

Marriott�s meaningful growth momentum across its portfolio of brands continued in 2018, as hotel owners increasingly
chose to partner with Marriott�s teams, leading business platforms, unmatched global scale and captivating brands. We
rapidly grew our newly unified Marriott BonvoyTM travel program which now stands at nearly 125 million members.
And our financial and operating performance was strong: reported earnings per share grew by 40%; we exceeded our
target adjusted EPS performance measure under our annual cash incentive program; and we returned nearly
$3.4 billion to stockholders in the form of dividends and share repurchases. Strong room growth continued with record
new signings for over 800 properties and new openings of nearly 500 properties, an overall portfolio of over
1.3 million rooms open in 130 countries and territories, and a new record of more than 478,000 rooms in our
development pipeline. Finally, we achieved record-setting associate engagement compared to external benchmarks
and were recognized as one of the Fortune Best Companies to Work for in 2018 for the 21st consecutive year.

How We Tie Pay to Performance

There is a strong correlation between our executive pay and Company performance. Our executive compensation
program is designed to maintain this alignment, while also protecting the Company against inappropriate risk-taking
and conflicts among the interests of the Company, its stockholders and its executives. With these goals in mind, the
Compensation Policy Committee has implemented an executive compensation program that consists of the following
key components:

Total Target Direct Compensation Base Salary Reviewed annually and set based on market data, internal equity,
tenure and individual performance considerations. Annual Incentive Based on achievement of a pre-established

adjusted EPS target and a combination of other financial and business operational performance measures tailored for
each executive's area of responsibility. Equity Compensation The majority of each NEO's total pay opportunity

consists of long-term equity awards, using a mix of three-year vesting Performance Share Units ("PSUs"), Restricted
Stock Units ("RSUs") and Stock Appreciation Rights ("SARs").

2019 Proxy Statement 9
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Proxy Statement Summary

Focus on Performance-Based Awards

The following charts show the percentage breakdown of target total direct compensation between performance-based
(target annual incentive, PSUs and SARs) and service-based pay elements (base salary, RSUs and other) for 2018.

President & CEO Average of Other NEOs
Majority of Compensation is Equity

The following charts show the percentage breakdown of target total direct compensation among base salary, target
annual incentive, and target annual equity compensation.

President & CEO Average of Other NEOs

10 Marriott International, Inc.

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 37



Table of Contents

Alignment Between Company Performance and Annual Realizable Pay

The following graph shows the historical alignment between Company performance (measured as total stockholder
return (�TSR�)) and the CEO�s average annual Realizable Pay (as defined below) over 3-year rolling periods.

CEO Realizable Pay and Company TSR Performance

* Realizable Pay is the sum of salary and bonuses paid, annual incentive earned, and balances of stock awards granted
over each 3-year period (including supplemental stock awards). Stock award balances are valued at the end of the
3-year period and include the �in-the-money� value of SARs, and the value of PSUs (valued assuming target
performance) and RSUs granted during the 3-year period. TSR reflects both stock price appreciation and reinvested
dividends. The 3-year TSR rolling percentage is determined using 60-day average opening and closing prices.

2019 Proxy Statement 11
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Executive Compensation Best Practices

Consistent with our commitment to executive compensation best practices, the Company continued the following
NEO compensation practices for 2018:

✓

What
We Do

� Executive compensation is strongly linked to the Company�s operating and financial performance
and strategic business priorities

� The Compensation Policy Committee reinforces its commitment to long-term performance through
robust stock ownership requirements that discourage excessive risk-taking to achieve short-term
returns. NEOs are subject to stock ownership requirements and must retain 50% of the net after-tax
shares received under any equity awards until they satisfy this requirement

� NEOs are subject to compensation clawback requirements that can be triggered by either an
accounting restatement or by improper conduct

� The Compensation Policy Committee follows a rigorous process in determining NEO pay,
including detailed review of multiple short- and long-term performance factors and market
compensation information

� The Company emphasizes long-term pay and performance alignment by having long-term equity
represent the largest component of target total direct compensation (approximately 65-75% of total)
and by delivering half of equity awards to the CEO in the form of three-year PSUs

� The Compensation Policy Committee oversees and reviews an annual compensation risk
assessment
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� The Compensation Policy Committee is composed solely of independent members of the Board
and retains an independent compensation consultant

� We provide only �double trigger� change in control benefits

� We provide stockholders with an annual vote to approve, on a non-binding, advisory basis, the
compensation of the NEOs

û

What

We Do Not

Do

� We do not have employment contracts

� We do not offer defined benefit pension plans or supplemental executive retirement plans

� We do not provide tax gross-ups

� We do not have executive severance plans

� We do not provide �single trigger� change in control benefits

� We do not reprice options or SARs without stockholder approval, nor do we buy out underwater
options or SARs

� We do not allow associates, including NEOs, or directors to engage in hedging or derivative
transactions related to Marriott securities

� We do not allow NEOs to hold Company stock in margin accounts or pledge such stock as
collateral for loans

� We do not pay or accrue dividends or dividend equivalents on unvested or unexercised equity
awards
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Compensation Committee Interlocks and Insider Participation

During fiscal year 2018, the Compensation Policy Committee consisted of Steven S Reinemund (Chair), Mary K.
Bush, Eric Hippeau, Aylwin B. Lewis (appointed on May 4, 2018) and Susan C. Schwab. None of the members of the
Compensation Policy Committee has any relationship with the Company required to be reported under SEC or Nasdaq
Listing Standards, including as an officer or employee of the Company or as a participant in a related party transaction
with the Company.

12 Marriott International, Inc.
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Enterprise risk management matters

In November 2018, Marriott announced that it had determined that there was unauthorized access to the legacy
Starwood guest reservation database (the �Data Security Incident�). As detailed in the Company�s 2018 Annual Report
on Form 10-K, Marriott believes that the upper limit for the total number of guest records involved in the Data
Security Incident was approximately 383 million records, and that the information accessed by an unauthorized third
party included approximately 5.25 million unencrypted passport numbers, approximately 18.5 million encrypted
passport numbers and approximately 9.1 million encrypted payment card numbers. The Company also disclosed that
the information accessed by an unauthorized third party could include several thousand unencrypted payment card
numbers.

How our Company took action

In response to the Data Security Incident, the Company took extensive action to contain and remove threats identified
during its investigation, support guests and mitigate future risks. Key actions included:

�
7.00% Notes
due January
2028

18 18

6.13% Notes
due
November
2032

163 163

4.88% Notes
due August
2034

500 500

5.15% Notes
due August
2044

500 500

Discount on
senior notes (8 ) (8 )

Term loans:
Tranche B
due April
2019 (1.94%
at 12/31/16)

500 500

Tranche B
due August
2019 (2.31%

552 552
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at 12/31/16)
Amortizing
notes -
tangible
equity units
(see Note 7:
Equity)

53 71

Other 62 58
Unamortized
debt
issuance
costs

(27 ) (29 )

Total debt 5,967 6,279
Less current
debt 66 79

Total
long-term
debt

$5,901 $ 6,200

Revolving Credit Facility
We have a $1.25 billion revolving credit facility that supports short-term funding needs and letters of credit. The

facility will mature and the commitments thereunder will terminate in September 2019. After reducing for the amount
borrowed and outstanding letters of credit issued under this facility, the amount available for borrowing at

December 31, 2016, was $1,243 million. At December 31, 2016, we had outstanding letters of credit issued under this
facility totaling $7 million, none of which were drawn upon. We had an additional $90 million of bilateral letters of
credit issued separately from the revolving credit facility, none of which were drawn upon. Our letters of credit are

issued primarily in support of leasing obligations and workers’ compensation insurance programs.
If in the future any of our subsidiaries shall guarantee any of our material indebtedness, such subsidiary shall be

required to guarantee the indebtedness, obligations and liabilities under this facility.
Debt Covenants 

Our revolving credit and term loan facilities contain affirmative and negative covenants that, among other things, may
limit or restrict our ability to: create liens and encumbrances; incur debt; merge, dissolve, liquidate or consolidate;

make acquisitions and investments; dispose of or transfer assets; change the nature of our business; engage in certain
transactions with affiliates; and enter into hedging transactions, in each case, subject to certain qualifications and

exceptions. In addition, we are required to maintain minimum interest expense coverage and maximum
debt-to-capitalization ratios.

Our senior notes also contain affirmative and negative covenants that, among other things, may limit or restrict our
ability to: create liens; engage in certain sale/leaseback transactions; and engage in certain consolidations, mergers and

sales of assets.
We were in compliance with all debt covenants at December 31, 2016.

NOTE 7: EQUITY
Share Repurchases

As of December 31, 2016, 31.7 million shares remained available for repurchase under our share repurchase program.
The share repurchase program has no fixed or scheduled termination date and the timing and extent to which we

repurchase shares will depend upon, among other things, our working capital needs, markets, industry conditions,
liquidity targets, limitations under our debt obligations and regulatory requirements. In addition to the share

repurchase program, we purchase shares on the open market to fund certain obligations under our equity
compensation plans.

9
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A summary of share repurchases of our Class A stock for the three months ended December 31, 2016, and January 2,
2016, is as follows (in millions):

Three Months Ended
December 31,
2016

January 2,
2016

SharesDollars SharesDollars
Shares repurchased:
Under share repurchase program 8.6 $ 550 7.6 $ 357
To fund certain obligations under equity compensation plans 0.4 26 0.7 30
Total share repurchases 9.0 $ 576 8.3 $ 387

Tangible Equity Units
In fiscal 2014, we completed the public issuance of 30 million 4.75% tangible equity units (TEUs). Total proceeds,

net of underwriting discounts and other expenses, were $1,454 million. Each TEU, which has a stated amount of $50,
is comprised of a prepaid stock purchase contract and a senior amortizing note due July 15, 2017. We allocated the

proceeds from the issuance of the TEUs to equity and debt based on the relative fair values of the respective
components of each TEU. The fair value of the prepaid stock purchase contracts, which was $1,295 million, is

recorded in Capital in Excess of Par Value, net of issuance costs. The fair value of the senior amortizing notes, which
was $205 million, was recorded in debt. Issuance costs associated with the TEU debt were recorded as deferred debt

issuance cost and is amortized over the term of the instrument to July 15, 2017.
The aggregate values assigned upon issuance of each component of the TEUs, based on the relative fair value of the

respective components of each TEU, were as follows (in millions, except price per TEU):
Equity
Component

Debt
Component Total

Price per TEU $ 43.17 $ 6.83 $50.00
Gross proceeds 1,295 205 1,500
Issuance cost (40 ) (6 ) (46 )
Net proceeds $ 1,255 $ 199 $1,454

Each senior amortizing note has an initial principal amount of $6.83 and bears interest at 1.5% per annum. On each
January 15, April 15, July 15 and October 15, we will pay equal quarterly cash installments of $0.59 per amortizing
note, which cash payment in the aggregate (principal and interest) is equivalent to 4.75% per year with respect to the

$50 stated amount per TEU. Each installment constitutes a payment of interest and partial repayment of principal.
As of December 31, 2016, holders have settled 20.4 million purchase contracts and, in exchange, the Company has

issued 21.7 million shares of its Class A stock. Upon early settlement of these purchase contracts, the corresponding
amortizing notes remain outstanding and beneficially owned by the holders that settled purchase contracts early. As of
December 31, 2016, 9.6 million TEUs remained outstanding. The remaining TEUs will continue to be held pursuant
to their original terms and conditions, including automatic settlement on July 15, 2017. As a result of the purchase

contracts tendered as of December 31, 2016, our remaining obligation is to deliver between a minimum of 10.3
million shares and a maximum of 12.9 million shares of our Class A stock, subject to adjustment, based upon the

Applicable Market Value (as defined below) of our Class A stock as described below:

•If the Applicable Market Value is equal to or greater than the conversion price of $46.79 per share, we will deliver
1.0685 shares of Class A stock per purchase contract, or a minimum of 10.3 million Class A shares.

•
If the Applicable Market Value is greater than the reference price of $37.44 but less than the conversion price of
$46.79 per share, we will deliver a number of shares per purchase contract equal to $50, divided by the Applicable
Market Value.

•If the Applicable Market Value is less than or equal to the reference price of $37.44 per share, we will deliver 1.3358
shares of Class A stock per purchase contract, or a maximum of 12.9 million Class A shares.

The "Applicable Market Value" means the average of the closing prices of our Class A stock on each of the 20
consecutive trading days beginning on, and including, the 23rd scheduled trading day immediately preceding July 15,

2017.
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On December 15, 2016, we paid our quarterly dividend to shareholders of record at December 1, 2016, equal to
$0.225 per share on our Class A stock. The amount of the distribution exceeded the $0.075 per share dividend

threshold amount. Consequently, the settlement rates, reference price and conversion price were adjusted and are
reflected above.

10
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The TEUs have a dilutive effect on our earnings per share. The 10.3 million minimum shares to be issued are included
in the calculation of Class A Basic weighted average shares. The 2.6 million share difference between the minimum
shares and the 12.9 million maximum shares are potentially dilutive securities, and accordingly, are included in our
diluted earnings per share on a pro rata basis to the extent the Applicable Market Value is higher than the reference

price but is less than the conversion price at period end.
NOTE 8: INCOME TAXES

The effective tax rate was 34.9% and 35.2% for the first quarter of fiscal 2017 and 2016, respectively. The effective
tax rates for the first quarter of fiscal 2017 and fiscal 2016 were impacted by such items as the domestic production

deduction and state income taxes.
Unrecognized tax benefits were $309 million and $305 million at December 31, 2016, and October 1, 2016,

respectively.
We estimate that during the next twelve months it is reasonably possible that unrecognized tax benefits could decrease

by as much as $8 million primarily due to expiration of statutes of limitations in various jurisdictions.
NOTE 9: OTHER INCOME AND CHARGES

During the first quarter of fiscal 2017, we recorded $16 million of legal cost related to a 1995 plant closure of an
apparel manufacturing facility operated by a former subsidiary of The Hillshire Brands Company, which was acquired

by us in fiscal 2014, $1 million in net foreign currency exchange losses and $3 million of equity earnings in joint
ventures, which were recorded in the Consolidated Condensed Statements of Income in Other, net.

During the first quarter of fiscal 2016, we recorded $1 million in net foreign currency exchange losses and $2 million
of equity earnings in joint ventures, which were recorded in the Consolidated Condensed Statements of Income in

Other, net.

11
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NOTE 10: EARNINGS PER SHARE
The following table sets forth the computation of basic and diluted earnings per share (in millions, except per share

data): 
Three Months
Ended
December 31,
2016

January 2,
2016

Numerator:
Net income $ 594 $ 461
Less: Net income attributable to noncontrolling interests 1 —
Net income attributable to Tyson 593 461
Less dividends declared:
Class A 86 58
Class B 19 13
Undistributed earnings $ 488 $ 390

Class A undistributed earnings $ 403 $ 327
Class B undistributed earnings 85 63
Total undistributed earnings $ 488 $ 390
Denominator:
Denominator for basic earnings per share:
Class A weighted average shares 297 325
Class B weighted average shares, and shares under the if-converted method for diluted earnings per
share 70 70

Effect of dilutive securities:
Stock options, restricted stock and performance units 6 5
Denominator for diluted earnings per share – adjusted weighted average shares and assumed
conversions 373 400

Net income per share attributable to Tyson:
Class A basic $ 1.64 $ 1.18
Class B basic $ 1.49 $ 1.09
Diluted $ 1.59 $ 1.15

Approximately 2 million of our stock-based compensation shares were antidilutive for the three months ended
December 31, 2016, and January 2, 2016. These shares were not included in the diluted earnings per share calculation.

We have two classes of capital stock, Class A stock and Class B stock. Cash dividends cannot be paid to holders of
Class B stock unless they are simultaneously paid to holders of Class A stock. The per share amount of cash dividends

paid to holders of Class B stock cannot exceed 90% of the cash dividends paid to holders of Class A stock.
We allocate undistributed earnings based upon a 1 to 0.9 ratio per share to Class A stock and Class B stock,

respectively. We allocate undistributed earnings based on this ratio due to historical dividend patterns, voting control
of Class B shareholders and contractual limitations of dividends to Class B stock.
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NOTE 11: DERIVATIVE FINANCIAL INSTRUMENTS
Our business operations give rise to certain market risk exposures mostly due to changes in commodity prices, foreign
currency exchange rates and interest rates. We manage a portion of these risks through the use of derivative financial

instruments to reduce our exposure to commodity price risk, foreign currency risk and interest rate risk. Our risk
management programs are periodically reviewed by our Board of Directors' Audit Committee. These programs are
monitored by senior management and may be revised as market conditions dictate. Our current risk management

programs utilize industry-standard models that take into account the implicit cost of hedging. Risks associated with
our market risks and those created by derivative instruments and the fair values are strictly monitored, using

value-at-risk and stress tests. Credit risks associated with our derivative contracts are not significant as we minimize
counterparty concentrations, utilize margin accounts or letters of credit, and deal with credit worthy counterparties.

Additionally, our derivative contracts are mostly short-term in duration and we generally do not make use of
credit-risk-related contingent features. No significant concentrations of credit risk existed at December 31, 2016.
We had the following aggregated outstanding notional amounts related to our derivative financial instruments (in

millions, except soy meal tons):

Metric December 31,
2016

October 1,
2016

Commodity:
Corn Bushels 52 50
Soy meal Tons 334,300 389,700
Live cattle Pounds 54 28
Lean hogs Pounds 204 158
Foreign currency United States dollar $ 52 $ 38

We recognize all derivative instruments as either assets or liabilities at fair value in the Consolidated Condensed
Balance Sheets, with the exception of normal purchases and normal sales expected to result in physical delivery. For

those derivative instruments that are designated and qualify as hedging instruments, we designate the hedging
instrument based upon the exposure being hedged (i.e., cash flow hedge or fair value hedge). We designate certain

forward contracts as follows:

•Cash Flow Hedges – include certain commodity forward and option contracts of forecasted purchases (i.e., grains) and
certain foreign exchange forward contracts.

• Fair Value Hedges – include certain commodity forward contracts of firm commitments (i.e.,
livestock).

Cash Flow Hedges 
Derivative instruments are designated as hedges against changes in the amount of future cash flows related to

procurement of certain commodities utilized in our production processes. For the derivative instruments we designate
and qualify as a cash flow hedge, the effective portion of the gain or loss on the derivative is reported as a component
of other comprehensive income (OCI) and reclassified into earnings in the same period or periods during which the

hedged transaction affects earnings. Gains and losses representing hedge ineffectiveness are recognized in earnings in
the current period. Ineffectiveness related to our cash flow hedges was not significant for the three months ended

December 31, 2016, and January 2, 2016. As of December 31, 2016, the net amounts expected to be reclassified into
earnings within the next 12 months are pretax gains of $2 million. During the three months ended December 31, 2016,

and January 2, 2016, we did not reclassify significant pretax gains/losses into earnings as a result of the
discontinuance of cash flow hedges.
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The following table sets forth the pretax impact of cash flow hedge derivative instruments on the Consolidated
Condensed Statements of Income (in millions):

Gain (Loss)
Recognized
in OCI
On
Derivatives

Consolidated Condensed
Statements of Income
Classification

Gain (Loss)
Reclassified
from
OCI to
Earnings

Three Months
Ended

Three Months
Ended

December 31,
2016

January 2,
2016

December 31,
2016

January 2,
2016

Cash flow hedge – derivatives designated as hedging
instruments:
Commodity contracts $ 1 $ (2 ) Cost of sales $ (4 ) $ (1 )
Foreign exchange contracts — — Other income/expense — —
Total $ 1 $ (2 ) $ (4 ) $ (1 )

Fair Value Hedges
We designate certain derivative contracts as fair value hedges of firm commitments to purchase livestock for harvest.
Our objective of these hedges is to minimize the risk of changes in fair value created by fluctuations in commodity
prices associated with fixed price livestock firm commitments. For these derivative instruments we designate and
qualify as a fair value hedge, the gain or loss on the derivative, as well as the offsetting gain or loss on the hedged

item attributable to the hedged risk, are recognized in earnings in the same period. We include the gain or loss on the
hedged items (i.e., livestock purchase firm commitments) in the same line item, Cost of Sales, as the offsetting gain or

loss on the related livestock forward position.

Consolidated Condensed
Statements of Income
Classification

Three Months
Ended
December 31,
2016

January 2,
2016

Gain (Loss) on forwards Cost of sales $ 28 $ 33
Gain (Loss) on purchase contract Cost of sales (28 ) (33 )

Ineffectiveness related to our fair value hedges was not significant for the three months ended December 31, 2016, and
January 2, 2016.

Undesignated Positions
In addition to our designated positions, we also hold derivative contracts for which we do not apply hedge accounting.
These include certain derivative instruments related to commodities price risk, including grains, livestock, energy and

foreign currency risk. We mark these positions to fair value through earnings at each reporting date.
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The following table sets forth the pretax impact of the undesignated derivative instruments in the Consolidated
Condensed Statements of Income (in millions):

Consolidated Condensed
Statements of Income
Classification

Gain (Loss)
Recognized in
Earnings
Three Months
Ended
December 31,
2016

January 2,
2016

Derivatives not designated as hedging instruments:
Commodity contracts Sales $ 51 $ 9
Commodity contracts Cost of sales (1 ) (15 )
Foreign exchange contracts Other income/expense — —
Total $ 50 $ (6 )

The fair value of all outstanding derivative instruments in the Consolidated Condensed Balance Sheets are included in
Note 12: Fair Value Measurements.

NOTE 12: FAIR VALUE MEASUREMENTS
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in

the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. The fair value hierarchy contains three levels as follows:

Level 1 — Unadjusted quoted prices available in active markets for the identical assets or liabilities at the measurement
date.

Level 2 — Other observable inputs available at the measurement date, other than quoted prices included in Level 1,
either directly or indirectly, including:

•Quoted prices for similar assets or liabilities in active markets;
•Quoted prices for identical or similar assets in non-active markets;

•Inputs other than quoted prices that are observable for the asset or liability; and
•Inputs derived principally from or corroborated by other observable market data.

Level 3 — Unobservable inputs that cannot be corroborated by observable market data and reflect the use of significant
management judgment. These values are generally determined using pricing models for which the assumptions utilize

management’s estimates of market participant assumptions.
Assets and Liabilities Measured at Fair Value on a Recurring Basis

The fair value hierarchy requires the use of observable market data when available. In instances where the inputs used
to measure fair value fall into different levels of the fair value hierarchy, the fair value measurement has been

determined based on the lowest level input significant to the fair value measurement in its entirety. Our assessment of
the significance of a particular item to the fair value measurement in its entirety requires judgment, including the

consideration of inputs specific to the asset or liability.
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The following tables set forth by level within the fair value hierarchy our financial assets and liabilities accounted for
at fair value on a recurring basis according to the valuation techniques we used to determine their fair values (in

millions): 
December 31, 2016 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Derivative financial instruments:
Designated as hedges $ — $ 4 $ — $ — $4
Undesignated — 48 — (22 ) 26
Available-for-sale securities:
Current — 3 1 — 4
Non-current — 39 54 — 93
Deferred compensation assets 8 249 — — 257
Total assets $ 8 $ 343 $ 55 $ (22 ) $384
Liabilities:
Derivative financial instruments:
Designated as hedges $ — $ 17 $ — $ (17 ) $—
Undesignated — 24 — (23 ) 1
Total liabilities $ — $ 41 $ — $ (40 ) $1
October 1, 2016 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Derivative financial instruments:
Designated as hedges $ — $ 72 $ — $ (27 ) $45
Undesignated — 38 — (34 ) 4
Available-for-sale securities:
Current — 2 2 — 4
Non-current — 38 55 — 93
Deferred compensation assets 18 236 — — 254
Total assets $ 18 $ 386 $ 57 $ (61 ) $400
Liabilities:
Derivative financial instruments:
Designated as hedges $ — $ 1 $ — $ (1 ) $—
Undesignated — 68 — (68 ) —
Total liabilities $ — $ 69 $ — $ (69 ) $—

(a)

Our derivative assets and liabilities are presented in our Consolidated Condensed Balance Sheets on a net
basis. We net derivative assets and liabilities, including cash collateral, when a legally enforceable master
netting arrangement exists between the counterparty to a derivative contract and us. At December 31, 2016,
and October 1, 2016, we had posted with various counterparties $18 million and $8 million, respectively, of
cash collateral related to our commodity derivatives and held no cash collateral. At December 31, 2016, we
had posted, with a single counterparty, $1 million of cash collateral where a legally enforceable master
netting arrangement did not exist.
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The following table provides a reconciliation between the beginning and ending balance of marketable debt securities
measured at fair value on a recurring basis in the table above that used significant unobservable inputs (Level 3) (in

millions): 
Three Months
Ended
December 31,
2016

January 2,
2016

Balance at beginning of year $ 57 $ 61
Total realized and unrealized gains (losses):
Included in earnings — —
Included in other comprehensive income (loss) (1 ) —
Purchases 4 4
Issuances — —
Settlements (5 ) (6 )
Balance at end of period $ 55 $ 59
Total gains (losses) for the three-month period included in earnings attributable to the change in
unrealized gains (losses) relating to assets and liabilities still held at end of period $ — $ —

The following methods and assumptions were used to estimate the fair value of each class of financial instrument:
Derivative Assets and Liabilities: Our derivative financial instruments primarily include exchange-traded and

over-the-counter contracts which are further described in Note 11: Derivative Financial Instruments. We record our
derivative financial instruments at fair value using quoted market prices adjusted for credit and non-performance risk

and internal models that use as their basis readily observable market inputs including current and forward market
prices. We classify these instruments in Level 2 when quoted market prices can be corroborated utilizing observable

current and forward commodity market prices on active exchanges or observable market transactions.
Available-for-Sale Securities: Our investments in marketable debt securities are classified as available-for-sale and are
reported at fair value based on pricing models and quoted market prices adjusted for credit and non-performance risk.
Short-term investments with maturities of less than 12 months are included in Other current assets in the Consolidated
Condensed Balance Sheets and primarily include certificates of deposit and commercial paper. All other marketable

debt securities are included in Other Assets in the Consolidated Condensed Balance Sheets and have maturities
ranging up to 32 years. We classify our investments in U.S. government, U.S. agency, certificates of deposit and

commercial paper debt securities as Level 2 as fair value is generally estimated using discounted cash flow models
that are primarily industry-standard models that consider various assumptions, including time value and yield curve as
well as other readily available relevant economic measures. We classify certain corporate, asset-backed and other debt

securities as Level 3 as there is limited activity or less observable inputs into valuation models, including current
interest rates and estimated prepayment, default and recovery rates on the underlying portfolio or structured

investment vehicle. Significant changes to assumptions or unobservable inputs in the valuation of our Level 3
instruments would not have a significant impact to our consolidated condensed financial statements.

The following table sets forth our available-for-sale securities' amortized cost basis, fair value and unrealized gain
(loss) by significant investment category (in millions):

December 31, 2016 October 1, 2016
Amortized
Cost
Basis

Fair
Value

Unrealized
Gain
(Loss)

Amortized
Cost
Basis

Fair
Value

Unrealized
Gain
(Loss)

Available-for-sale securities:
Debt securities:
U.S. treasury and agency $ 42 $ 42 $ —$40 $ 40 $ —
Corporate and asset-backed 55 55 — 56 57 1
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Unrealized holding gains (losses), net of tax, are excluded from earnings and reported in OCI until the security is
settled or sold. On a quarterly basis, we evaluate whether losses related to our available-for-sale securities are

temporary in nature. Losses on equity securities are recognized in earnings if the decline in value is judged to be other
than temporary. If losses related to our debt securities are determined to be other than temporary, the loss would be

recognized in earnings if we intend, or more likely than not will be required, to sell the security prior to recovery. For
debt securities in which we have the intent and ability to hold until maturity, losses determined to be other than

temporary would remain in OCI, other than expected credit losses which are recognized in earnings. We consider
many factors in determining whether a loss is temporary, including the length of time and extent to which the fair

value has been below cost, the financial condition and near-term prospects of the issuer and our ability and intent to
hold the investment for a period of time sufficient to allow for any anticipated recovery. We recognized no other than
temporary impairment in earnings for the three months ended December 31, 2016, and January 2, 2016. No other than

temporary losses were deferred in OCI as of December 31, 2016, and October 1, 2016.
Deferred Compensation Assets: We maintain non-qualified deferred compensation plans for certain executives and
other highly compensated employees. Investments are maintained within a trust and include money market funds,

mutual funds and life insurance policies. The cash surrender value of the life insurance policies is invested primarily
in mutual funds. The investments are recorded at fair value based on quoted market prices and are included in Other
Assets in the Consolidated Condensed Balance Sheets. We classify the investments which have observable market

prices in active markets in Level 1 as these are generally publicly-traded mutual funds. The remaining deferred
compensation assets are classified in Level 2, as fair value can be corroborated based on observable market data.

Realized and unrealized gains (losses) on deferred compensation are included in earnings.
Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

In addition to assets and liabilities that are recorded at fair value on a recurring basis, we record assets and liabilities at
fair value on a nonrecurring basis. Generally, assets are recorded at fair value on a nonrecurring basis as a result of

impairment charges. We did not have any significant measurements of assets or liabilities at fair value on a
nonrecurring basis subsequent to their initial recognition during the three ended December 31, 2016, and January 2,

2016.
Other Financial Instruments

Fair value of our debt is principally estimated using Level 2 inputs based on quoted prices for those or similar
instruments. Fair value and carrying value for our debt are as follows (in millions):

December 31,
2016 October 1, 2016

Fair
Value

Carrying
Value

Fair
Value

Carrying
Value

Total debt $6,138 $ 5,967 $6,698 $ 6,279

NOTE 13: PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS
The components of the net periodic cost for the pension and postretirement benefit plans for the three months ended

December 31, 2016, and January 2, 2016, are as follows (in millions):
Pension Plans
Three Months
Ended
December 31,
2016

January 2,
2016

Service cost $ 3 $ 4
Interest cost 16 20
Expected return on plan assets (15 ) (17 )
Amortization of:
   Net actuarial loss 2 1
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Net periodic cost (credit) $ 6 $ (4 )
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Postretirement
Benefit Plans
Three Months
Ended
December 31,
2016

January 2,
2016

Interest cost $ — $ 1
Amortization of:
   Prior service credit (6 ) (4 )
Net periodic cost (credit) $ (6 ) $ (3 )

(a) We made lump-sum settlement payments using plan assets of $265 million for the three months ended January 2,
2016, to certain deferred vested participants within our qualified pension plans.

We contributed $9 million and $32 million to our pension plans for the three months ended December 31, 2016, and
January 2, 2016, respectively. We expect to contribute an additional $31 million during the remainder of fiscal 2017.

The amount of contributions made to pension plans in any year is dependent upon a number of factors including
minimum funding requirements in the jurisdictions in which we operate. As a result, the actual funding in fiscal 2017

may differ from the current estimate.
NOTE 14: OTHER COMPREHENSIVE INCOME (LOSS)

The before and after tax changes in the components of other comprehensive income (loss) are as follows (in millions):
Three Months Ended
December 31,
2016

January 2,
2016

Before
Tax Tax After

Tax
Before
Tax TaxAfter

Tax

Derivatives accounted for as cash flow hedges:
(Gain) loss reclassified to cost of sales $4 $(2)$2 $1 $ —$ 1
Unrealized gain (loss) 1 — 1 (2 )1 (1 )

Investments:
Unrealized gain (loss) (1 )— (1 ) (1 )— (1 )

Currency translation:
Translation adjustment (14 )— (14 ) (5 )— (5 )

Postretirement benefits (4 )1 (3 ) (3 )1 (2 )
Total other comprehensive income (loss) $(14)$(1)$(15) $(10)$ 2 $ (8 )

NOTE 15: SEGMENT REPORTING
We operate in four reportable segments: Chicken, Beef, Pork, and Prepared Foods. We measure segment profit as
operating income (loss). Other primarily includes our foreign chicken production operations in China and India,

third-party merger and integration costs and corporate overhead related to Tyson New Ventures, LLC.
Chicken: Chicken includes our domestic operations related to raising and processing live chickens into, and

purchasing raw materials for, fresh, frozen and value-added chicken products, as well as sales from allied products.
Products are marketed domestically to food retailers, foodservice distributors, restaurant operators, hotel chains and

noncommercial foodservice establishments such as schools, healthcare facilities, the military and other food
processors, as well as to international export markets. This segment also includes logistics operations to move

products through our domestic supply chain and the global operations of our chicken breeding stock subsidiary.
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Beef: Beef includes our operations related to processing live fed cattle and fabricating dressed beef carcasses into
primal and sub-primal meat cuts and case-ready products. Products are marketed domestically to food retailers,

foodservice distributors, restaurant operators, hotel chains and noncommercial foodservice establishments such as
schools, healthcare facilities, the military and other food processors, as well as to international export markets. This
segment also includes sales from allied products such as hides and variety meats, as well as logistics operations to

move products through the supply chain.
Pork: Pork includes our operations related to processing live market hogs and fabricating pork carcasses into primal

and sub-primal cuts and case-ready products. Products are marketed domestically to food retailers, foodservice
distributors, restaurant operators, hotel chains and noncommercial foodservice establishments such as schools,

healthcare facilities, the military and other food processors, as well as to international export markets. This segment
also includes our live swine group, related allied product processing activities and logistics operations to move

products through the supply chain.
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Prepared Foods: Prepared Foods includes our operations related to manufacturing and marketing frozen and
refrigerated food products and logistics operations to move products through the supply chain. This segment includes

brands such as Jimmy Dean®, Hillshire Farm®, Ball Park®, Wright®, State Fair®, Van's®, Sara Lee® and Chef
Pierre®, as well as artisanal brands Aidells®, Gallo Salame®, and Golden Island®. Products primarily include

pepperoni, bacon, breakfast sausage, turkey, lunchmeat, hot dogs, pizza crusts and toppings, flour and corn tortilla
products, desserts, appetizers, snacks, prepared meals, ethnic foods, soups, sauces, side dishes, meat dishes,

breadsticks and processed meats. Products are marketed domestically to food retailers, foodservice distributors,
restaurant operators, hotel chains and noncommercial foodservice establishments such as schools, healthcare facilities,

the military and other food processors, as well as to international export markets.
We allocate expenses related to corporate activities to the segments, except for third-party merger and integration

costs and corporate overhead related to Tyson New Ventures, LLC, which are included in Other.
Information on segments and a reconciliation to income before income taxes are as follows (in millions): 

Three Months Ended
December 31,
2016

January 2,
2016

Sales:
Chicken $2,706 $ 2,636
Beef 3,528 3,614
Pork 1,252 1,213
Prepared Foods 1,895 1,896
Other 90 99
Intersegment sales (289 ) (306 )
Total sales $9,182 $ 9,152

Operating income (loss):
Chicken $263 $ 358
Beef 299 71
Pork 247 158
Prepared Foods 190 207
Other (17 ) (a) (18 ) (a)

Total operating income 982 776

Total other (income) expense 70 64

Income before income taxes $912 $ 712
(a) Other includes third-party merger and integration costs and corporate overhead of Tyson New Ventures, LLC of $7

million and $5 million for the three months ended December 31, 2016, and January 2, 2016, respectively.
The Chicken segment had sales of $7 million and $3 million in the first quarter of fiscal 2017 and 2016, respectively,
from transactions with other operating segments of the Company. The Beef segment had sales of $72 million in both
the first quarter of fiscal 2017 and 2016, from transactions with other operating segments of the Company. The Pork
segment had sales of $210 million and $231 million in the first quarter of fiscal 2017 and 2016, respectively, from

transactions with other operating segments of the Company. The aforementioned sales from intersegment transactions,
which were at market prices, were included in the segment sales in the above table.

NOTE 16: COMMITMENTS AND CONTINGENCIES
Commitments

We guarantee obligations of certain outside third parties, consisting primarily of leases, debt and grower loans, which
are substantially collateralized by the underlying assets. Terms of the underlying debt cover periods up to 10 years,

and the maximum potential amount of future payments as of December 31, 2016, was $34 million. We also maintain
operating leases for various types of equipment, some of which contain residual value guarantees for the market value
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of the underlying leased assets at the end of the term of the lease. The remaining terms of the lease maturities cover
periods over the next 11 years. The maximum potential amount of the residual value guarantees is $92 million, of

which $84 million could be recoverable through various recourse provisions and an additional undeterminable
recoverable amount based on the fair value of the underlying leased assets. The likelihood of material payments under

these guarantees is not considered probable. At December 31, 2016, and October 1, 2016, no material liabilities for
guarantees were recorded.
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We have cash flow assistance programs in which certain livestock suppliers participate. Under these programs, we pay
an amount for livestock equivalent to a standard cost to grow such livestock during periods of low market sales prices.

The amounts of such payments that are in excess of the market sales price are recorded as receivables and accrue
interest. Participating suppliers are obligated to repay these receivables balances when market sales prices exceed this

standard cost, or upon termination of the agreement. Our maximum commitment associated with these programs is
limited to the fair value of each participating livestock supplier’s net tangible assets. The potential maximum

commitment as of December 31, 2016, was approximately $380 million. The total receivables under these programs
were $8 million and $2 million at December 31, 2016, and October 1, 2016, respectively. These receivables are

included, net of allowance for uncollectible amounts, in Accounts Receivable in our Consolidated Condensed Balance
Sheets. Even though these programs are limited to the net tangible assets of the participating livestock suppliers, we
also manage a portion of our credit risk associated with these programs by obtaining security interests in livestock

suppliers’ assets. After analyzing residual credit risks and general market conditions, we have no allowance for these
programs’ estimated uncollectible receivables at December 31, 2016, and October 1, 2016.

When constructing new facilities or making major enhancements to existing facilities, we will occasionally enter into
incentive agreements with local government agencies in order to reduce certain state and local tax expenditures. Under

these agreements, we transfer the related assets to various local government entities and receive Industrial Revenue
Bonds. We immediately lease the facilities from the local government entities and have an option to re-purchase the

facilities for a nominal amount upon tendering the Industrial Revenue Bonds to the local government entities at
various predetermined dates. The Industrial Revenue Bonds and the associated obligations for the leases of the

facilities offset, and the underlying assets remain in property, plant and equipment. At December 31, 2016, total
amounts under these type of arrangements totaled $505 million.

Contingencies
We are involved in various claims and legal proceedings. We routinely assess the likelihood of adverse judgments or

outcomes to those matters, as well as ranges of probable losses, to the extent losses are reasonably estimable. We
record accruals for such matters to the extent that we conclude a loss is probable and the financial impact, should an

adverse outcome occur, is reasonably estimable. Such accruals are reflected in the Company’s consolidated condensed
financial statements. In our opinion, we have made appropriate and adequate accruals for these matters. Unless noted
otherwise below, we believe the probability of a material loss beyond the amounts accrued to be remote; however, the

ultimate liability for these matters is uncertain, and if accruals are not adequate, an adverse outcome could have a
material effect on the consolidated financial condition or results of operations. Listed below are certain claims made

against the Company and/or our subsidiaries for which the potential exposure is considered material to the Company’s
consolidated condensed financial statements. We believe we have substantial defenses to the claims made and intend

to vigorously defend these matters.

Below are the details of six lawsuits involving our beef, pork and prepared foods plants in which certain present and
past employees allege that we failed to compensate them for the time it takes to engage in pre- and post-shift

activities, such as changing into and out of protective and sanitary clothing and walking to and from the changing
area, work areas and break areas in violation of the Fair Labor Standards Act and various state laws. The plaintiffs

seek back wages, liquidated damages, pre- and post-judgment interest, attorneys’ fees and costs. Each case is
proceeding in its jurisdiction.

•Bouaphakeo (f/k/a Sharp), et al. v. Tyson Foods, Inc., N.D. Iowa, February 6, 2007 - A jury trial was held involving
our Storm Lake, Iowa, pork plant which resulted in a jury verdict in favor of the plaintiffs for violations of federal and
state laws for pre- and post-shift work activities. The trial court also awarded the plaintiffs liquidated damages,
resulting in total damages awarded in the amount of $5,784,758. The plaintiffs' counsel has also filed an application
for attorneys' fees and expenses in the amount of $2,692,145. We appealed the jury's verdict and trial court's award to
the Eighth Circuit Court of Appeals. The appellate court affirmed the jury verdict and judgment on August 25, 2014,
and we filed a petition for rehearing on September 22, 2014, which was denied. We filed a petition for a writ of
certiorari with the United States Supreme Court, which was granted on June 8, 2015, and oral arguments before the
Supreme Court occurred on November 10, 2015. On March 22, 2016, the Supreme Court affirmed the appellate court’s
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rulings and remanded to the trial court to allocate the lump sum award among the class participants. On remand, the
trial court determined that the lump sum award should be allocated to class participants according to the method
prescribed by plaintiffs’ expert at trial. The trial court has yet to enter a judgment.

•

Edwards, et al. v. Tyson Foods, Inc. d.b.a. Tyson Fresh Meats, Inc., S.D. Iowa, March 20, 2008 - The trial court in
this case, which involves our Perry and Waterloo, Iowa, pork plants, decertified the state law class and granted other
pre-trial motions that resulted in judgment in our favor with respect to the plaintiffs’ claims. The plaintiffs have filed a
motion to modify this judgment.

•
Murray, et al. v. Tyson Foods, Inc., C.D. Illinois, January 2, 2008; and DeVoss v. Tyson Foods, Inc. d.b.a. Tyson
Fresh Meats, C.D. Illinois, March 2, 2011 - These cases involve our Joslin, Illinois, beef plant and are in their
preliminary stages.

•
Dozier, Southerland, et al. v. The Hillshire Brands Company, E.D. North Carolina, September 2, 2014 - This case
involves our Tarboro, North Carolina, prepared foods plant. On March 25, 2016, the parties filed a joint motion for
settlement totaling $425,000, which includes all of the plaintiffs’ attorneys’ fees and costs.

21

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 61



Table of Contents

•

Awad, et al. v. Tyson Foods, Inc. and Tyson Fresh Meats, Inc., M.D. Tennessee, February 12, 2015 - On October 12,
2016, the parties filed a joint motion for approval of a $725,000 settlement, and plaintiffs filed an application for
attorneys’ fees and costs. The court granted its preliminary approval of the parties’ joint motion and the application for
attorneys’ fees and costs, on October 21, 2016, and dismissed the action with prejudice.

On September 2, 2016, Maplevale Farms, Inc., acting on behalf of itself and a putative class of direct purchasers of
poultry products, filed a class action complaint against us and certain of our poultry subsidiaries, as well as several

other poultry processing companies, in the Northern District of Illinois. Subsequent to the filing of this initial
complaint, additional lawsuits making similar claims on behalf of putative classes of direct and indirect purchasers

were filed in the United States District Court for the Northern District of Illinois. The court consolidated the
complaints, for pre-trial purposes, into actions on behalf of three different putative classes: direct purchasers, indirect
purchasers/consumers and commercial/institutional indirect purchasers. These three actions are styled In re Broiler

Chicken Antitrust Litigation. Several amended and consolidated complaints have been filed on behalf of each putative
class. The currently operative complaints allege, among other things, that beginning in January 2008 the defendants

conspired and combined to fix, raise, maintain, and stabilize the price of broiler chickens in violation of United States
antitrust laws. The complaints on behalf of the putative classes of indirect purchasers also include causes of action
under various state unfair competition laws, consumer protection laws, and unjust enrichment common laws. The
complaints also allege that defendants “manipulated and artificially inflated a widely used Broiler price index, the

Georgia Dock.” It is further alleged that the defendants concealed this conduct from the plaintiffs and the members of
the putative classes. The plaintiffs are seeking treble damages, injunctive relief, pre- and post-judgment interest, costs,

and attorneys’ fees on behalf of the putative classes. We have filed motions to dismiss these actions.
On October 17, 2016, William Huser, acting on behalf of himself and a putative class of persons who purchased

shares of Tyson Foods' stock between November 23, 2015, and October 7, 2016, filed a class action complaint against
Tyson Foods, Inc., Donnie Smith and Dennis Leatherby in the Central District of California. The complaint alleged,

among other things, that our periodic filings contained materially false and misleading statements by failing to
disclose that the Company has colluded with other producers to manipulate the supply of broiler chickens in order to

keep supply artificially low, as alleged in In re Broiler Chicken Antitrust Litigation, stating that its industry is
competitive, and failing to disclose that we lacked effective internal control over financial reporting. The complaint

sought damages, pre- and post-judgment interest, costs, and attorneys’ fees. Subsequent to the filing of this initial
complaint, additional lawsuits making similar claims were filed in the United States District Courts for the Southern
District of New York, the Western District of Arkansas, and the Southern District of Ohio. Each of those cases have
now been transferred to the United States District Court for the Western District of Arkansas and consolidated, and

lead plaintiffs have been appointed. The lead plaintiffs have not yet filed a consolidated complaint.
On January 20, 2017, the Company received a subpoena from the Securities and Exchange Commission in connection

with an investigation related to the Company. We are cooperating with the investigation, which is at an early stage.
Based upon the limited information we have, we believe the investigation is based upon the allegations in In re Broiler

Chicken Antitrust Litigation.
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Our subsidiary, The Hillshire Brands Company (formerly named Sara Lee Corporation), is a party to a consolidation
of cases filed by individual complainants with the Republic of the Philippines, Department of Labor and Employment
and the National Labor Relations Commission (NLRC) from 1998 through July 1999. The complaint is filed against
Aris Philippines, Inc., Sara Lee Corporation, Sara Lee Philippines, Inc., Fashion Accessories Philippines, Inc., and

Attorney Cesar C. Cruz (collectively, the “respondents”). The complaint alleges, among other things, that the
respondents engaged in unfair labor practices in connection with the termination of manufacturing operations in the
Philippines in 1995 by Aris Philippines, Inc., a former subsidiary of The Hillshire Brands Company. In late 2004, a
labor arbiter ruled against the respondents and awarded the complainants PHP3,453,664,710 (approximately US$70

million) in damages and fees. The respondents appealed the labor arbiter's ruling, and it was subsequently set aside by
the NLRC in December 2006. Subsequent to the NLRC’s decision, the parties filed numerous appeals, motions for
reconsideration and petitions for review, certain of which remained outstanding for several years. While various of
those appeals, motions and/or petitions were pending, The Hillshire Brands Company, on June 23, 2014, without

admitting liability, filed a settlement motion requesting that the Supreme Court of the Philippines order dismissal with
prejudice of all claims against it and certain other respondents in exchange for payments allocated by the court among
the complainants in an amount not to exceed PHP342,287,800 (approximately US$6.9 million). Based in part on its
finding that the consideration to be paid to the complainants as part of such settlement was insufficient, the Supreme
Court of the Philippines denied the respondents’ settlement motion and all motions for reconsideration thereof. The

Supreme Court of the Philippines also set aside as premature the NLRC’s December 2006 ruling. As a result, the cases
were remanded back before the NLRC to rule on the merits of the case. On December 15, 2016, we learned that the
NLRC rendered its decision on November 29, 2016, regarding the respondents’ appeals regarding the labor arbiter’s

2004 ruling in favor of the complainants. The NLRC increased the award for 4,922 of the total 5,984 complainants to
PHP14,858,495,937 (approximately US$299 million). However, the NLRC approved of a prior settlement reached
with the group comprising approximately 18% of the class of 5,984 complainants, pursuant to which The Hillshire
Brands Company agreed to pay each settling complainant PHP68,000 (approximately US$1,369). The settlement
payment was made on December 21, 2016, to the NLRC, which is responsible for distributing the funds to each

settling complainant. On December 27, 2016, the respondents filed motions for reconsideration with the NLRC asking
that the award be set aside. We await the NLRC’s decision on those pending motions and are evaluating our right to
further challenge the NLRC decision through appeals to the courts in the event the motions for reconsideration are
denied by the NLRC. We have recorded an accrual for this matter for the amount of loss that, at this time, we deem

probable and enforceable. This accrual is reflected in the Company’s consolidated condensed financial statements and
reflects an increase over the previous accrual for this matter, though significantly less than the amount awarded by the

labor arbiter in 2004 (i.e., PHP3,453,664,710 (approximately US$70 million)). The ultimate enforceable loss is
uncertain, and if our accrual is not adequate, an adverse outcome could have a material effect on the consolidated

financial condition or results of operations.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
RESULTS OF OPERATIONS
Description of the Company

We are one of the world's largest food companies with leading brands such as Tyson®, Jimmy Dean®, Hillshire
Farm®, Sara Lee®, Ball Park®, Wright®, Aidells® and State Fair®. We are a recognized market leader in chicken,

beef and pork, as well as prepared foods, including bacon, breakfast sausage, turkey, lunchmeat, hot dogs, pizza crusts
and toppings, tortillas and desserts. Some of the key factors influencing our business are customer demand for our

products; the ability to maintain and grow relationships with customers and introduce new and innovative products to
the marketplace; accessibility of international markets; market prices for our products; the cost and availability of live

cattle and hogs, raw materials, and feed ingredients; and operating efficiencies of our facilities.
We operate in four reportable segments: Chicken, Beef, Pork and Prepared Foods. Other primarily includes our
foreign chicken production operations in China and India, third-party merger and integration costs and corporate

overhead related to Tyson New Ventures, LLC.
Overview

•

General – Our operating income grew 27% in the first quarter of fiscal 2017, which was led by record earnings in our
Beef and Pork segments with continued solid performance in our Chicken and Prepared Foods segments. Our Beef
and Pork segments had a $228 million and $89 million improvement in operating income, respectively. In addition to
the strong performance across each of our segments, in the first quarter of fiscal 2017, we incurred an incremental $58
million of compensation and benefit integration expense as we continued to integrate and make investments in our
talent. Sales increased in the first quarter of fiscal 2017 as sales volume increased 2.4%, partially offset by declining
beef prices. Sales volume increased in each of our segments in the first quarter of fiscal 2017. We continued to
execute our strategy of accelerating growth in domestic value-added chicken sales, prepared food sales, innovating
products, services and customer insights and cultivating our talent development to support Tyson's growth for the
future.

•

Integration - We maintain focus on the integration of The Hillshire Brands Company ("Hillshire Brands") and synergy
capture. As we continue to execute our Prepared Foods strategy, we estimate the impact of the Hillshire Brands
synergies, along with the profit improvement plan related to our legacy Prepared Foods business, will have a positive
impact of approximately $675 million in fiscal 2017. The majority of these benefits are expected to be realized in the
Prepared Foods segment. We will continue to invest a portion of the synergies in innovation, new product launches
and supporting the growth of our brands. In the first quarter of fiscal 2017, we captured an incremental $40 million of
synergies above the $121 million realized in the first quarter of fiscal 2016, for a total of $161 million of synergies
and profit improvement initiatives realized in the first quarter of fiscal 2017.

•

Market Environment - According to the United States Department of Agriculture (USDA), domestic protein
production (chicken, beef, pork, and turkey) increased approximately 3%, in the first quarter of fiscal 2017,
over the same period in fiscal 2016, and we expect it to be up 2-3% for the full fiscal year. Our Chicken
segment delivered solid results driven by favorable demand for our products and lower feed costs, partially
offset with higher marketing, advertising, and promotion spend. The Beef segment had a record operating
margin due to better domestic and export demand and more favorable market conditions associated with an
increase in cattle supply which resulted in lower fed cattle costs. The Pork segment also had a record operating
margin as domestic market conditions were favorable with lower livestock cost, improved export markets, and
better demand for our pork products. Our Prepared Foods segment delivered solid operating income as a result
of increased sales volumes due to improved demand for our prepared foods products, as well as synergies and
lower input costs, partially offset with higher operating costs at some of our facilities and increased marketing,
advertising, and promotion spend.

•Margins – Our total operating margin was 10.7% in the first quarter of fiscal 2017. Operating margins by segment were
as follows:

•Chicken – 9.7%     
•Beef – 8.5%      
•Pork – 19.7%    
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•Prepared Foods – 10.0%   

•
Liquidity – We generated $1.1 billion of operating cash flows during the first three months of fiscal 2017. At
December 31, 2016, we had approximately $1.6 billion of liquidity, which includes availability under our revolving
credit facility and $307 million of cash and cash equivalents.

24

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 65



Table of Contents

in millions, except per share data Three Months
Ended
December 31,
2016

January 2,
2016

Net income attributable to Tyson $ 593 $ 461
Net income attributable to Tyson – per diluted share 1.59 1.15

Summary of Results
Sales

in millions Three Months Ended
December 31,
2016

January 2,
2016

Sales $9,182 $ 9,152
Change in sales volume 2.4  %
Change in average sales price (2.0 )%
Sales growth 0.3  %

First quarter – Fiscal 2017 vs Fiscal 2016 

•
Sales Volume – Sales were positively impacted by an increase in sales volume, which accounted for an increase of
$216 million. Each segment had an increase in sales volume with the Beef segment contributing the majority of the
increase driven by increased availability of live cattle supply in addition to better demand for our beef products.

•

Average Sales Price – Sales were negatively impacted by lower average sales prices, which accounted for a decrease of
$186 million. The Beef, Pork and Prepared Foods segments had a decrease in average sales price as a result of
decreased pricing associated with lower live cattle and hog costs and other raw material costs, partially offset with an
increase in average sales price in the Chicken segment from sales mix changes.

Cost of Sales

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Cost of sales $7,699 $ 7,951
Gross profit $1,483 $ 1,201
Cost of sales as a percentage of sales 83.8 % 86.9 %

First quarter – Fiscal 2017 vs Fiscal 2016 

• Cost of sales decreased $252 million. Lower input cost per pound decreased cost of sales $440 million while
higher sales volume increased cost of sales $188 million.

•The $440 million impact of lower input cost per pound was primarily driven by:
•Decrease in live cattle costs of approximately $410 million in our Beef segment.

•Decrease in live hog costs of approximately $85 million in our Pork segment.
•Decrease in raw material and other input costs of $100 million in our Prepared Foods segment.

•Decrease in feed costs of approximately $20 million in our Chicken segment.

•Increase in cost per pound due to a mix upgrade in the Chicken segment as we increased sales volume in value-added
products.

•Increase in operating costs across all segments, which also included $43 million of compensation and benefit
integration expense.

•
The $188 million impact of higher sales volume was due to sales volume increases in each segment with the Beef
segment contributing the majority of the increase as a result of an increase in live cattle processed and better demand
for our beef products.

25

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 66



Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 67



Table of Contents

Selling, General and Administrative 

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Selling, general and administrative expense $501 $ 425
As a percentage of sales 5.5 % 4.6 %

First quarter – Fiscal 2017 vs Fiscal 2016
•Increase of $76 million in selling, general and administrative was primarily driven by:

•Increase of $28 million in employee costs including payroll and stock-based and incentive-based compensation,
which included $15 million compensation and benefit integration expense.

•Increase of $20 million related to marketing, advertising and promotion expense to drive sales growth.
•Increase of $16 million in severance related expenses.

•Increase of $12 million in all other primarily related to professional fees and information technology costs.
Interest Expense 

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Cash interest expense $ 58 $ 67
Total interest expense $ 58 $ 67
First quarter – Fiscal 2017 vs Fiscal 2016

•
Cash interest expense primarily included interest expense related to the coupon rates for senior notes and term loans
and commitment/letter of credit fees incurred on our revolving credit facilities. The decrease in cash interest expense
in the first quarter of fiscal 2017 was primarily due to a reduction of our debt.

Other (Income) Expense, net 

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Total other (income) expense, net $ 14 $ (1 )
First quarter – Fiscal 2017 

•
Included $16 million of legal cost related to a 1995 plant closure of an apparel manufacturing facility operated by a
former subsidiary of The Hillshire Brands Company, which was acquired by us in fiscal 2014. Also, included $1
million in net foreign currency exchange losses and $3 million of income from equity earnings in joint ventures.

First quarter – Fiscal 2016

•Included $1 million in net foreign currency exchange losses and $2 million of income from equity earnings in joint
ventures.
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Effective Tax Rate
Three Months
Ended
December 31,
2016

January 2,
2016

34.9% 35.2 %
First quarter – Fiscal 2017 – The effective tax rate was impacted by:

•state income taxes; and
•the domestic production deduction.

First quarter – Fiscal 2016 – The effective tax rate was impacted by:
•state income taxes; and

•the domestic production deduction.

Segment Results
We operate in four segments: Chicken, Beef, Pork, and Prepared Foods. The following table is a summary of sales and

operating income (loss), which is how we measure segment profit. 
in millions Sales

Three Months
Ended
December 31,
2016

January 2,
2016

Chicken $2,706 $ 2,636
Beef 3,528 3,614
Pork 1,252 1,213
Prepared Foods 1,895 1,896
Other 90 99
Intersegment sales (289 ) (306 )
Total $9,182 $ 9,152

in millions Operating
Income (Loss)
Three Months
Ended
December 31,
2016

January 2,
2016

Chicken $263 $ 358
Beef 299 71
Pork 247 158
Prepared Foods 190 207
Other (17 ) (18 )
Total $982 $ 776
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Chicken Segment Results
in millions Three Months Ended

December 31,
2016

January 2,
2016 Change

Sales $2,706 $ 2,636 $ 70
Sales volume change 1.3 %
Average sales price change 1.4 %
Operating income $263 $ 358 $ (95 )
Operating margin 9.7 % 13.6 %

First quarter – Fiscal 2017 vs Fiscal 2016

•Sales Volume – Sales volume increased as a result of better demand for our chicken products, partially offset by a
decrease in rendered product sales.

•Average Sales Price – Average sales price increased as a result of sales mix changes which offset general market price
declines.

•
Operating Income – Operating income decreased due to increased marketing, advertising and promotion spend and
higher operating costs which included $23 million of compensation and benefit integration expense. Feed costs
decreased $20 million during the first quarter of fiscal 2017.

Beef Segment Results
in millions Three Months Ended

December 31,
2016

January 2,
2016 Change

Sales $3,528 $ 3,614 $(86 )
Sales volume change 4.5  %
Average sales price change (6.6 )%
Operating income $299 $ 71 $228
Operating margin 8.5 % 2.0 %

First quarter – Fiscal 2017 vs Fiscal 2016

•Sales Volume – Sales volume increased due to improved availability of cattle supply and stronger domestic and export
demand for our beef products.

•Average Sales Price – Average sales price decreased due to higher domestic availability of beef supplies and lower
livestock cost.

•Operating Income – Operating income increased due to more favorable market conditions as we maximized our
revenues relative to the decline in live fed cattle costs, partially offset by higher operating costs.
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Pork Segment Results
in millions Three Months Ended

December 31,
2016

January 2,
2016 Change

Sales $1,252 $ 1,213 $ 39
Sales volume change 4.3  %
Average sales price change (1.0 )%
Operating income $247 $ 158 $ 89
Operating margin 19.7 % 13.0 %

First quarter – Fiscal 2017 vs Fiscal 2016
•Sales Volume – Sales volume increased due to strong demand for our pork products and increased exports.

•Average Sales Price – Live hog supplies increased, which drove down livestock cost and average sales price.

•
Operating Income – Operating income increased as we maximized our revenues relative to the live hog markets,
partially attributable to stronger export markets and operational and mix performance, which were partially offset by
higher operating costs.

Prepared Foods Segment Results
in millions Three Months Ended

December 31,
2016

January 2,
2016 Change

Sales $1,895 $ 1,896 $(1 )
Sales volume change 2.9  %
Average sales price change (2.9 )%
Operating income $190 $ 207 $(17)
Operating margin 10.0 % 10.9 %

First quarter – Fiscal 2017 vs Fiscal 2016
•Sales Volume – Sales volume increased due to improved demand for our prepared foods products.

•Average Sales Price – Average sales price decreased primarily due to a decline in input costs of approximately $100
million, partially offset by product mix changes.

•

Operating Income – Operating income decreased due to higher operating costs at some of our facilities, increased
marketing, advertising and promotion spend and $22 million of compensation and benefit integration expense.
Additionally, Prepared Foods operating income was positively impacted by $127 million in synergies, of which $32
million was incremental synergies in the first quarter of fiscal 2017 above the $95 million of synergies realized in the
first quarter of fiscal 2016. The positive impact of these synergies to operating income was partially offset with
investments in innovation, new product launches and supporting the growth of our brands.

Other Results
in millions Three Months Ended

December 31,
2016

January 2,
2016 Change

Sales $90 $ 99 $ (9 )
Operating loss $(17) $ (18 ) $ 1
First quarter – Fiscal 2017 vs Fiscal 2016

•Sales – Sales decreased due to a decline in sales volume and decrease in average sales price in our foreign chicken
production operations.

•Operating Loss – Operating loss improved due to better performance at our China operation, partially offset by a slight
increase in third-party merger and integration expense.
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LIQUIDITY AND CAPITAL RESOURCES
Our cash needs for working capital, capital expenditures, growth opportunities, the repurchases of senior notes,

repayment of term loans and share repurchases are expected to be met with current cash on hand, cash flows provided
by operating activities, or short-term borrowings. Based on our current expectations, we believe our liquidity and
capital resources will be sufficient to operate our business. However, we may take advantage of opportunities to

generate additional liquidity or refinance existing debt through capital market transactions. The amount, nature and
timing of any capital market transactions will depend on our operating performance and other circumstances; our

then-current commitments and obligations; the amount, nature and timing of our capital requirements; any limitations
imposed by our current credit arrangements; and overall market conditions.

Cash Flows from Operating Activities

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Net income $594 $ 461
Non-cash items in net income:
Depreciation and amortization 177 172
Deferred income taxes (4 ) 69
Other, net 7 (1 )
Net changes in operating assets and liabilities 360 394
Net cash provided by operating activities $1,134 $ 1,095

•Cash flows associated with net changes in operating assets and liabilities for the three months ended:

•

December 31, 2016 – Increased primarily due to decreased accounts receivable and income tax receivable balances and
increased accounts payable and income taxes payable balances, partially offset by decreased accrued employee costs.
The decreased accounts receivable, income tax receivable and accrued employee costs, as well as the increased
accounts payable and income taxes payable balances are largely due to the timing of sales and payments.

•

January 2, 2016 – Increased primarily due to decreases in accounts receivable and inventory balances and increases
accounts payable and income taxes payable balances. The decrease in accounts receivable and inventory is largely due
to decreased raw materials costs and timing of sales. The increase in accounts payable is largely due to timing of
payments.

Cash Flows from Investing Activities

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Additions to property, plant and equipment $(200) $ (188 )
(Purchases of)/Proceeds from marketable securities, net (2 ) (2 )
Other, net (12 ) (1 )
Net cash used for investing activities $(214) $ (191 )

•Additions to property, plant and equipment include acquiring new equipment and upgrading our facilities to maintain
competitive standing and position us for future opportunities.

•
Capital spending for fiscal 2017 is expected to approximate $1 billion and will include spending for production
growth, safety, animal well-being, infrastructure replacements and upgrades, and operational improvements that will
result in production and labor efficiencies, yield improvements and sales channel flexibility.
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Cash Flows from Financing Activities

in millions Three Months
Ended
December 31,
2016

January 2,
2016

Payments on debt $ (20 ) $ (20 )
Borrowings on revolving credit facility 435 —
Payments on revolving credit facility (735 ) —
Purchases of Tyson Class A common stock (576 ) (387 )
Dividends (79 ) (54 )
Stock options exercised 6 34
Other, net 12 23
Net cash used for financing activities (957 ) (404 )

•We had net payments on our revolving credit facility of $300 million for the first three months of fiscal 2017. We
utilized our revolving credit facility to balance our cash position with changes in working capital.

•Purchases of Tyson Class A stock included:

•$550 million and $357 million of shares repurchased pursuant to our share repurchase program during the three
months ended December 31, 2016, and January 2, 2016, respectively.

•$26 million and $30 million of shares repurchased to fund certain obligations under our equity compensation
programs during the three months ended December 31, 2016, and January 2, 2016, respectively.

•

We expect to continue repurchasing shares under our share repurchase program. As of December 31, 2016, 31.7
million shares remain authorized for repurchases. The timing and extent to which we repurchase shares will depend
upon, among other things, our working capital needs, markets, industry conditions, liquidity targets, limitations under
our debt obligations and regulatory requirements.

•Dividends paid during the first three months of fiscal 2017 included a 50% increase to our fiscal 2016 quarterly
dividend rate.

Liquidity
in millions

Commitments
Expiration Date

Facility
Amount

Outstanding
Letters of
Credit
(no draw
downs)

Amount
Borrowed

Amount
Available

Cash and cash equivalents $ 307
Short-term investments 4
Revolving credit facility September 2019 $ 1,250 $ 7 $ —1,243
Total liquidity $ 1,554

•
The revolving credit facility supports our short-term funding needs and letters of credit. The letters of credit issued
under this facility are primarily in support of leasing obligations and workers’ compensation insurance programs. Our
maximum borrowing under the revolving credit facility during the first three months of fiscal 2017 was $300 million.

•We expect net interest expense will approximate $230 million for fiscal 2017.
•At December 31, 2016, approximately $270 million of our cash was held in the international accounts of our foreign
subsidiaries. Generally, we do not rely on the foreign cash as a source of funds to support our ongoing domestic
liquidity needs. Rather, we manage our worldwide cash requirements by reviewing available funds among our foreign
subsidiaries and the cost effectiveness with which those funds can be accessed. The repatriation of cash balances from
certain of our foreign subsidiaries could have adverse tax consequences or be subject to regulatory capital
requirements; however, those balances are generally available without legal restrictions to fund ordinary business
operations. United States income taxes, net of applicable foreign tax credits, have not been provided on undistributed
earnings of foreign subsidiaries. Our intention is to reinvest the cash held by foreign subsidiaries permanently or to
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repatriate the cash only when it is tax efficient to do so.
•Our current ratio was 1.60 to 1 and 1.77 to 1 at December 31, 2016, and October 1, 2016, respectively.

Capital Resources
Credit Facility

Cash flows from operating activities and cash on hand are our primary sources of liquidity for funding debt service,
capital expenditures, dividends and share repurchases. We also have a revolving credit facility, with a committed
capacity of $1.25 billion, to provide additional liquidity for working capital needs, letters of credit and a source of

financing for growth opportunities.
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As of December 31, 2016, we had outstanding letters of credit totaling $7 million issued under this facility, none of
which were drawn upon, which left $1,243 million available for borrowing. Our revolving credit facility is funded by
a syndicate of 42 banks, with commitments ranging from $0.3 million to $85 million per bank. The syndicate includes

bank holding companies that are required to be adequately capitalized under federal bank regulatory agency
requirements.
Capitalization

To monitor our credit ratings and our capacity for long-term financing, we consider various qualitative and
quantitative factors. We monitor the ratio of our net debt to EBITDA as support for our long-term financing decisions.

At December 31, 2016, and October 1, 2016, the ratio of our net debt to EBITDA was 1.5x and 1.7x, respectively.
Refer to Part I, Item 3, EBITDA Reconciliations, for an explanation and reconciliation to comparable GAAP

measures. The decrease in this ratio at December 31, 2016, was due to increased EBITDA and decreased net debt
during the first three months of fiscal 2017.

Credit Ratings
Term Loans: Tranche B due April 2019 and Tranche B due August 2019

Standard & Poor's Rating Services, a Standard & Poor's Financial Services LLC business (S&P), credit rating for both
term loans is "BBB." Moody’s Investor Service, Inc. (Moody's) credit rating for both term loans is "Baa2." Fitch

Ratings, a wholly owned subsidiary of Fimlac, S.A. (Fitch) credit rating for both term loans is "BBB." The below
table outlines the borrowing spread on the outstanding principal balance depending on the rating levels of both term

loans from S&P, Moody's and Fitch.

Ratings Level (S&P/Moody's/Fitch) Tranche B due April 2019 Borrowing Spread

Tranche B due
August 2019
Borrowing
Spread

BBB+/Baa1/BBB+ 1.000 % 1.250 %
BBB/Baa2/BBB (current level) 1.125 % 1.500 %
BBB-/Baa3/BBB- 1.375 % 1.750 %
BB+/Ba1/BB+ 1.625 % 2.000 %
BB/Ba2/BB or lower 1.875 % 2.500 %

Revolving Credit Facility
S&P’s corporate credit rating for Tyson Foods, Inc. is "BBB." Moody’s, senior unsecured, long-term debt rating for

Tyson Foods, Inc. is "Baa2." Fitch's issuer default rating for Tyson Foods, Inc. is "BBB." The below table outlines the
fees paid on the unused portion of the facility (Facility Fee Rate) and letter of credit fees (Undrawn Letter of Credit

Fee and Borrowing Spread) depending on the rating levels of Tyson Foods, Inc. from S&P, Moody's and Fitch.

Ratings Level (S&P/Moody's/Fitch) Facility Fee
Rate

Undrawn Letter of
Credit Fee and
Borrowing Spread

A-/A3/A- or above 0.100 %1.000 %
BBB+/Baa1/BBB+ 0.125 %1.125 %
BBB/Baa2/BBB (current level) 0.150 %1.250 %
BBB-/Baa3/BBB- 0.200 %1.500 %
BB+/Ba1/BB+ or lower 0.250 %1.750 %

In the event the rating levels are split, the applicable fees and spread will be based upon the rating level in effect for
two of the rating agencies, or, if all three rating agencies have different rating levels, the applicable fees and spread

will be based upon the rating level that is between the rating levels of the other two rating agencies.
Debt Covenants

Our revolving credit and term loan facilities contain affirmative and negative covenants that, among other things, may
limit or restrict our ability to: create liens and encumbrances; incur debt; merge, dissolve, liquidate or consolidate;

make acquisitions and investments; dispose of or transfer assets; change the nature of our business; engage in certain
transactions with affiliates; and enter into hedging transactions, in each case, subject to certain qualifications and

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 75



exceptions. In addition, we are required to maintain minimum interest expense coverage and maximum
debt-to-capitalization ratios.

Our senior notes also contain affirmative and negative covenants that, among other things, may limit or restrict our
ability to: create liens; engage in certain sale/leaseback transactions; and engage in certain consolidations, mergers and

sales of assets.
We were in compliance with all debt covenants at December 31, 2016.
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RECENTLY ISSUED/ADOPTED ACCOUNTING PRONOUNCEMENTS
Refer to the discussion of recently issued/adopted accounting pronouncements under Part I, Item 1, Notes to

Consolidated Condensed Financial Statements, Note 1: Accounting Policies and Note 2: Changes in Accounting
Principles.

CRITICAL ACCOUNTING ESTIMATES
We consider accounting policies related to: contingent liabilities; marketing, advertising and promotion costs; accrued
self-insurance; defined benefit pension plans; impairment of long-lived assets and definite life intangibles; impairment
of goodwill and indefinite life intangible assets; and income taxes to be critical accounting estimates. These policies
are summarized in Management’s Discussion and Analysis of Financial Condition and Results of Operations in our

Annual Report on Form 10-K for the year ended October 1, 2016.
CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING INFORMATION FOR THE PURPOSE

OF “SAFE HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995
Certain information in this report constitutes forward-looking statements. Such forward-looking statements include,

but are not limited to, current views and estimates of our outlook for fiscal 2017, other future economic circumstances,
industry conditions in domestic and international markets, our performance and financial results (e.g., debt levels,

return on invested capital, value-added product growth, capital expenditures, tax rates, access to foreign markets and
dividend policy). These forward-looking statements are subject to a number of factors and uncertainties that could
cause our actual results and experiences to differ materially from anticipated results and expectations expressed in
such forward-looking statements. We wish to caution readers not to place undue reliance on any forward-looking

statements, which speak only as of the date made. We undertake no obligation to update any forward-looking
statements, whether as a result of new information, future events or otherwise.

Among the factors that may cause actual results and experiences to differ from anticipated results and expectations
expressed in such forward-looking statements are the following: (i) the effect of, or changes in, general economic

conditions; (ii) fluctuations in the cost and availability of inputs and raw materials, such as live cattle, live swine, feed
grains (including corn and soybean meal) and energy; (iii) market conditions for finished products, including

competition from other global and domestic food processors, supply and pricing of competing products and alternative
proteins and demand for alternative proteins; (iv) successful rationalization of existing facilities and operating

efficiencies of the facilities; (v) risks associated with our commodity purchasing activities; (vi) access to foreign
markets together with foreign economic conditions, including currency fluctuations, import/export restrictions and

foreign politics; (vii) outbreak of a livestock disease (such as avian influenza (AI) or bovine spongiform
encephalopathy (BSE)), which could have an adverse effect on livestock we own, the availability of livestock we

purchase, consumer perception of certain protein products or our ability to access certain domestic and foreign
markets; (viii) changes in availability and relative costs of labor and contract growers and our ability to maintain good
relationships with employees, labor unions, contract growers and independent producers providing us livestock; (ix)
issues related to food safety, including costs resulting from product recalls, regulatory compliance and any related
claims or litigation; (x) changes in consumer preference and diets and our ability to identify and react to consumer

trends; (xi) significant marketing plan changes by large customers or loss of one or more large customers; (xii)
adverse results from litigation; (xiii) impacts on our operations caused by factors and forces beyond our control, such
as natural disasters, fire, bioterrorism, pandemic or extreme weather; (xiv) risks associated with leverage, including
cost increases due to rising interest rates or changes in debt ratings or outlook; (xv) compliance with and changes to

regulations and laws (both domestic and foreign), including changes in accounting standards, tax laws, environmental
laws, agricultural laws and occupational, health and safety laws; (xvi) our ability to make effective acquisitions or
joint ventures and successfully integrate newly acquired businesses into existing operations; (xvii) cyber incidents,

security breaches or other disruptions of our information technology systems; (xviii) effectiveness of advertising and
marketing programs; and (xix) those factors listed under Item 1A. “Risk Factors” included in our Annual Report filed on

Form 10-K for the year ended October 1, 2016.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
Market risk relating to our operations results primarily from changes in commodity prices, interest rates and foreign

exchange rates, as well as credit risk concentrations. To address certain of these risks, we enter into various derivative
transactions as described below. If a derivative instrument is accounted for as a hedge, depending on the nature of the
hedge, changes in the fair value of the instrument either will be offset against the change in fair value of the hedged

assets, liabilities or firm commitments through earnings, or be recognized in other comprehensive income (loss) until
the hedged item is recognized in earnings. The ineffective portion of an instrument’s change in fair value is recognized
immediately. Additionally, we hold certain positions, primarily in grain and livestock futures that either do not meet
the criteria for hedge accounting or are not designated as hedges. With the exception of normal purchases and normal
sales that are expected to result in physical delivery, we record these positions at fair value, and the unrealized gains

and losses are reported in earnings at each reporting date. Changes in market value of derivatives used in our risk
management activities relating to forward sales contracts are recorded in sales. Changes in market value of derivatives

used in our risk management activities surrounding inventories on hand or anticipated purchases of inventories are
recorded in cost of sales.

The sensitivity analyses presented below are the measures of potential losses of fair value resulting from hypothetical
changes in market prices related to commodities. Sensitivity analyses do not consider the actions we may take to

mitigate our exposure to changes, nor do they consider the effects such hypothetical adverse changes may have on
overall economic activity. Actual changes in market prices may differ from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grains and livestock in the course of normal operations.
As part of our commodity risk management activities, we use derivative financial instruments, primarily futures and
options, to reduce the effect of changing prices and as a mechanism to procure the underlying commodity. However,
as the commodities underlying our derivative financial instruments can experience significant price fluctuations, any
requirement to mark-to-market the positions that have not been designated or do not qualify as hedges could result in
volatility in our results of operations. Contract terms of a hedge instrument closely mirror those of the hedged item
providing a high degree of risk reduction and correlation. Contracts designated and highly effective at meeting this

risk reduction and correlation criteria are recorded using hedge accounting. The following table presents a sensitivity
analysis resulting from a hypothetical change of 10% in market prices as of December 31, 2016, and October 1, 2016,

on the fair value of open positions. The fair value of such positions is a summation of the fair values calculated for
each commodity by valuing each net position at quoted futures prices. The market risk exposure analysis included

hedge and non-hedge derivative financial instruments.

Effect of 10% change in fair value in
millions

December 31,
2016

October 1,
2016

Livestock:
Live Cattle $ 3 $ 5
Lean Hogs 13 7
Grain:
        Corn 13 26
        Soy Meal 11 8

Interest Rate Risk: At December 31, 2016, we had variable rate debt of $1,057 million with a weighted average
interest rate of 2.1%. A hypothetical 10% increase in interest rates effective at December 31, 2016, and October 1,

2016, would have a minimal effect on interest expense.
Additionally, changes in interest rates impact the fair value of our fixed-rate debt. At December 31, 2016, we had
fixed-rate debt of $4,910 million with a weighted average interest rate of 4.3%. Market risk for fixed-rate debt is
estimated as the potential increase in fair value, resulting from a hypothetical 10% decrease in interest rates. A

hypothetical 10% decrease in interest rates would have increased the fair value of our fixed-rate debt by
approximately $88 million at December 31, 2016, and $71 million at October 1, 2016. The fair values of our debt

were estimated based on quoted market prices and/or published interest rates.
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We have interest rate risk associated with our pension and post-retirement benefit obligations. Changes in interest
rates impact the liabilities associated with these benefit plans as well as the amount of income or expense recognized

for these plans. Declines in the value of the plan assets could diminish the funded status of the pension plans and
potentially increase the requirements to make cash contributions to these plans. See Part II, Item 8, Notes to

Consolidated Financial Statements, Note 14: Pensions and Other Postretirement Benefits in the Annual Report on
Form 10-K for the year ended October 1, 2016, for additional information.

Foreign Currency Risk: We have foreign exchange exposure from fluctuations in foreign currency exchange rates
primarily as a result of certain receivable and payable balances. The primary currencies we have exposure to are the

Brazilian real, the British pound sterling, the Canadian dollar, the Chinese renminbi, the European euro, the Japanese
yen and the Mexican peso. We periodically enter into foreign exchange forward and option contracts to hedge some

portion of our foreign currency exposure. A hypothetical 10% change in foreign exchange rates effective at
December 31, 2016, and October 1, 2016, related to the foreign exchange forward and option contracts would have a

$4 million and $3 million impact, respectively, on pretax income.
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Concentration of Credit Risk: Refer to our market risk disclosures set forth in the 2016 Annual Report filed on Form
10-K for a detailed discussion of quantitative and qualitative disclosures about concentration of credit risks, as these

risk disclosures have not changed significantly from the 2016 Annual Report.
EBITDA Reconciliations

A reconciliation of net income to EBITDA is as follows (in millions, except ratio data):

Three Months
Ended

Fiscal
Year
Ended

Twelve
Months
Ended

December 31,
2016

January 2,
2016

October 1,
2016

December 31,
2016

Net income $594 $ 461 $ 1,772 $ 1,905
Less: Interest income (2 ) (2 ) (6 ) (6 )
Add: Interest expense 58 67 249 240
Add: Income tax expense 318 251 826 893
Add: Depreciation 156 151 617 622
Add: Amortization (a) 19 19 80 80
EBITDA $1,143 $ 947 $ 3,538 $ 3,734

Total gross debt $ 6,279 $ 5,967
Less: Cash and cash equivalents (349 ) (307 )
Less: Short-term investments (4 ) (4 )
Total net debt $ 5,926 $ 5,656

Ratio Calculations:
Gross debt/EBITDA 1.8x 1.6x
Net debt/EBITDA 1.7x 1.5x

(a)
Excludes the amortization of debt discount expense of $2 million for the three months ended December 31, 2016,
and January 2, 2016, and $8 million for the fiscal year ended October 1, 2016, and for the twelve months ended
December 31, 2016, as it is included in interest expense.

EBITDA represents net income, net of interest, income tax and depreciation and amortization. Net debt to EBITDA
represents the ratio of our debt, net of cash and short-term investments, to EBITDA. EBITDA and net debt to

EBITDA are presented as supplemental financial measurements in the evaluation of our business. We believe the
presentation of these financial measures helps investors to assess our operating performance from period to period,
including our ability to generate earnings sufficient to service our debt, and enhances understanding of our financial

performance and highlights operational trends. These measures are widely used by investors and rating agencies in the
valuation, comparison, rating and investment recommendations of companies; however, the measurements of

EBITDA and net debt to EBITDA may not be comparable to those of other companies, which limits their usefulness
as comparative measures. EBITDA and net debt to EBITDA are not measures required by or calculated in accordance
with generally accepted accounting principles (GAAP) and should not be considered as substitutes for net income or

any other measure of financial performance reported in accordance with GAAP or as a measure of operating cash flow
or liquidity. EBITDA is a useful tool for assessing, but is not a reliable indicator of, our ability to generate cash to

service our debt obligations because certain of the items added to net income to determine EBITDA involve outlays of
cash. As a result, actual cash available to service our debt obligations will be different from EBITDA. Investors

should rely primarily on our GAAP results, and use non-GAAP financial measures only supplementally, in making
investment decisions.
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Item 4. Controls and Procedures
An evaluation was performed, under the supervision and with the participation of management, including the Chief
Executive Officer (CEO) and the Chief Financial Officer (CFO), of the effectiveness of the design and operation of
our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as

amended). Based on that evaluation, management, including the CEO and CFO, has concluded that, as of
December 31, 2016, our disclosure controls and procedures were effective.

In the first quarter ended December 31, 2016, there were no changes in the Company’s internal control over financial
reporting that have materially affected, or are reasonably likely to materially affect, the Company’s internal control

over financial reporting.

36

Edgar Filing: MARRIOTT INTERNATIONAL INC /MD/ - Form DEF 14A

Table of Contents 82



Table of Contents

PART II. OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the description of certain legal proceedings pending against us under Part I, Item 1, Notes to Consolidated
Condensed Financial Statements, Note 16: Commitments and Contingencies, which discussion is incorporated herein

by reference. Listed below are certain additional legal proceedings involving the Company and/or its subsidiaries.

On January 27, 2017, Haff Poultry, Inc., Craig Watts, Johnny Upchurch, Jonathan Walters and Brad Carr, acting on
behalf of themselves and a putative class of broiler chicken farmers, filed a class action complaint against us and

certain of our poultry subsidiaries, as well as several other vertically-integrated poultry processing companies, in the
United States District Court for the Eastern District of Oklahoma. The plaintiffs allege, among other things, that the
defendants colluded not to compete for broiler raising services “with the purpose and effect of fixing, maintaining,

and/or stabilizing grower compensation below competitive levels” through the use of certain benchmarking services
and an agreement “not to solicit or recruit growers from one another” in violation of the Sherman Antitrust Act. The
plaintiffs also allege that defendants exchanged grower compensation data in violation of Section 202 of the Grain
Inspection, Packers and Stockyards Act of 1921. The plaintiffs are seeking treble damages, pre- and post-judgment
interest, costs, and attorneys’ fees on behalf of the putative class. This matter is in its initial stage, and we intend to

defend against these allegations.

On April 23, 2015, the United States Environmental Protection Agency (EPA) issued a Finding and Notice of
Violation (NOV) to Tyson Foods, Inc. and our subsidiary, Southwest Products, LLC, alleging violations of the

California Truck and Bus Regulation. The NOV alleges that certain diesel-powered trucks operated by us in California
did not comply with California’s emission requirements for in-use trucks and that we did not verify the compliance

status of independent carriers hired to carry products in California. In January 2016, the EPA proposed that we pay a
civil penalty of $283,990 to resolve these allegations. We are cooperating with the EPA and believe that we have

defenses to the allegations of the NOV.

On June 17, 2014, the Missouri attorney general filed a civil lawsuit against us in the Circuit Court of Barry County,
Missouri, concerning an incident that occurred in May 2014 in which some feed supplement was discharged from our
plant in Monett, Missouri, to the City of Monett’s wastewater treatment plant allegedly leading to a fish kill in a local
stream and odor issues around the plant. In January 2015, a consent judgment was entered that resolved the lawsuit.
The judgment required payment of $540,000, which included amounts for penalties, cost recovery and supplemental

environmental projects. We subsequently satisfied all these requirements, and the consent judgment was terminated in
January 2017. The EPA has also indicated to us that it has begun a criminal investigation into the incident. If we
become subject to criminal charges, we may be subject to a fine and other relief, as well as government contract

suspension and debarment. We are cooperating with the EPA but cannot predict the outcome of its investigation at this
time. It is also possible that other regulatory agencies may commence investigations and allege additional violations.

On June 19, 2005, the Attorney General and the Secretary of the Environment of the State of Oklahoma filed a
complaint in the United States District Court for the Northern District of Oklahoma against Tyson Foods, Inc., three
subsidiaries and six other poultry integrators. The complaint, which was subsequently amended, asserts a number of

state and federal causes of action including, but not limited to, counts under the Comprehensive Environmental
Response, Compensation, and Liability Act, Resource Conservation and Recovery Act, and state-law public nuisance

theories. Oklahoma alleges that the defendants and certain contract growers who were not joined in the lawsuit
polluted the surface waters, groundwater and associated drinking water supplies of the Illinois River Watershed

through the land application of poultry litter. Oklahoma’s claims were narrowed through various rulings issued before
and during trial and its claims for natural resource damages were dismissed by the district court in a ruling issued on
July 22, 2009, which was subsequently affirmed on appeal by the Tenth Circuit Court of Appeals. A non-jury trial of

the remaining claims including Oklahoma’s request for injunctive relief began on September 24, 2009. Closing
arguments were held on February 11, 2010. The district court has not yet rendered its decision from the trial.
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Other Matters: As of October 1, 2016, we had approximately 114,000 employees and, at any time, have various
employment practices matters outstanding. In the aggregate, these matters are significant to the Company, and we

devote significant resources to managing employment issues. Additionally, we are subject to other lawsuits,
investigations and claims (some of which involve substantial amounts) arising out of the conduct of our business.
While the ultimate results of these matters cannot be determined, they are not expected to have a material adverse

effect on our consolidated results of operations or financial position.
Item 1A. Risk Factors

There have been no material changes to the risk factors listed in Part I, “Item 1A. Risk Factors” in the Annual Report on
Form 10-K for the year ended October 1, 2016. These risk factors should be considered carefully with the information
provided elsewhere in this report, which could materially adversely affect our business, financial condition or results

of operations.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
The table below provides information regarding our purchases of Class A stock during the periods indicated. 

Period

Total
Number of
Shares
Purchased

Average
Price Paid
per Share

Total Number of Shares
Purchased as Part of
Publicly Announced
Plans or Programs

Maximum Number of
Shares that May Yet Be
Purchased Under the Plans
or Programs (1)

Oct. 2, 2016 to Oct. 29, 2016 2,752,346 $ 70.80 2,712,661 37,627,193
Oct. 30, 2016 to Dec. 3, 2016 5,088,237 60.88 4,752,478 32,874,715
Dec 4, 2016 to Dec 31, 2016 1,184,352 60.11 1,165,867 31,708,848
Total 9,024,935 (2) $ 63.80 8,631,006 (3) 31,708,848

(1)

On February 7, 2003, we announced our Board of Directors approved a program to repurchase up to 25 million
shares of Class A common stock from time to time in open market or privately negotiated transactions. On May 3,
2012, our Board of Directors approved an increase of 35 million shares, on January 30, 2014, our Board of
Directors approved an increase of 25 million shares and, on February 4, 2016, our Board of Directors approved an
increase of 50 million shares, authorized for repurchase under our share repurchase program. The program has no
fixed or scheduled termination date.

(2)

We purchased 393,929 shares during the period that were not made pursuant to our previously announced stock
repurchase program, but were purchased to fund certain Company obligations under our equity compensation
plans. These transactions included 86,181 shares purchased in open market transactions and 307,748 shares
withheld to cover required tax withholdings on the vesting of restricted stock.

(3)These shares were purchased during the period pursuant to our previously announced stock repurchase program.
Item 3. Defaults Upon Senior Securities

None
Item 4. Mine Safety Disclosures

Not Applicable
Item 5. Other Information

None
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Item 6. Exhibits
The following exhibits are filed with this report. 

Exhibit
No. Exhibit Description

10.1*

Form of Performance
Shares Relative Total
Shareholder Return
Stock Incentive
Award Agreement
pursuant to which
performance stock
awards are granted
under the Tyson
Foods, Inc. 2000
Stock Incentive Plan
effective November
28, 2016.

10.2*

Form of Performance
Shares EBIT Stock
Incentive Award
Agreement pursuant
to which
performance stock
awards are granted
under the Tyson
Foods, Inc. 2000
Stock Incentive Plan
effective November
28, 2016.

10.3*

Form of Restricted
Stock Subject to
Performance Criteria
Stock Incentive
Award Agreement
pursuant to which
restricted stock
awards subject to
performance criteria
are granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.4* Form of Restricted
Stock Incentive
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Award Agreement
with contracted
employees pursuant
to which restricted
stock awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.5*

Form of Restricted
Stock Incentive
Award Agreement
with non-contracted
employees pursuant
to which restricted
stock awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.6*

Form of Stock
Options Incentive
Award Agreement
with contracted
employees pursuant
to which stock
options awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.7*

Form of Stock
Options Incentive
Award Agreement
with non-contracted
employees pursuant
to which stock
options awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.8*
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Amended and
Restated Tyson
Foods, Inc.
Supplemental
Executive Retirement
and Life Insurance
Premium Plan
effective January 1,
2017 (previously
filed as Exhibit 10.68
to the Company's
Annual Report on
Form 10-K for the
fiscal year ended
October 1, 2016,
Commission File No.
001-14704, and
incorporated herein
by reference).

10.9*

Amended and
Restated
Employment
Agreement dated as
of November 17,
2016, entered into
between the
Company and
Thomas P. Hayes
(previously filed as
Exhibit 10.1 to the
Company’s Current
Report on Form 8-K
filed November 22,
2016, Commission
File No. 001-14704,
and incorporated
herein by reference).

10.10* Transition,
Non-Compete, and
Consulting
Agreement dated as
of November 17,
2016, between the
Company and
Donald J. Smith
(previously filed as
Exhibit 10.2 to the
Company’s Current
Report on Form 8-K
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filed November 22,
2016, Commission
File No. 001-14704,
and incorporated
herein by reference).

12.1 Ratio of Earnings to
Fixed Charges

31.1

Certification of Chief
Executive Officer
pursuant to SEC Rule
13a-14(a)/15d-14(a),
as adopted pursuant
to Section 302 of the
Sarbanes-Oxley Act
of 2002.

31.2

Certification of Chief
Financial Officer
pursuant to SEC Rule
13a-14(a)/15d-14(a),
as adopted pursuant
to Section 302 of the
Sarbanes-Oxley Act
of 2002.

32.1

Certification of Chief
Executive Officer
pursuant to 18 U.S.C.
Section 1350, as
adopted pursuant to
Section 906 of the
Sarbanes-Oxley Act
of 2002.

32.2

Certification of Chief
Financial Officer
pursuant to 18 U.S.C.
Section 1350, as
adopted pursuant to
Section 906 of the
Sarbanes-Oxley Act
of 2002.

101 The following
financial information
from our Quarterly
Report on Form 10-Q
for the quarter ended
December 31, 2016,
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formatted in XBRL
(eXtensible Business
Reporting
Language): (i)
Consolidated
Condensed
Statements of
Income, (ii)
Consolidated
Condensed
Statements of
Comprehensive
Income, (iii)
Consolidated
Condensed Balance
Sheets, (iv)
Consolidated
Condensed
Statements of Cash
Flows, and (v) the
Notes to
Consolidated
Condensed Financial
Statements.

*

Indicates a
management contract
or compensatory plan
or arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned thereunto duly authorized. 
TYSON FOODS, INC.

Date: February 6, 2017 /s/ Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Officer

Date: February 6, 2017 /s/ Curt T. Calaway
Curt T. Calaway
Senior Vice President, Controller and Chief Accounting Officer
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EXHIBIT INDEX
Exhibit
No. Exhibit Description

10.1*

Form of Performance
Shares Relative Total
Shareholder Return
Stock Incentive
Award Agreement
pursuant to which
performance stock
awards are granted
under the Tyson
Foods, Inc. 2000
Stock Incentive Plan
effective November
28, 2016.

10.2*

Form of Performance
Shares EBIT Stock
Incentive Award
Agreement pursuant
to which
performance stock
awards are granted
under the Tyson
Foods, Inc. 2000
Stock Incentive Plan
effective November
28, 2016.

10.3*

Form of Restricted
Stock Subject to
Performance Criteria
Stock Incentive
Award Agreement
pursuant to which
restricted stock
awards subject to
performance criteria
are granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.4* Form of Restricted
Stock Incentive
Award Agreement
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with contracted
employees pursuant
to which restricted
stock awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.5*

Form of Restricted
Stock Incentive
Award Agreement
with non-contracted
employees pursuant
to which restricted
stock awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.6*

Form of Stock
Options Incentive
Award Agreement
with contracted
employees pursuant
to which stock
options awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.7*

Form of Stock
Options Incentive
Award Agreement
with non-contracted
employees pursuant
to which stock
options awards are
granted under the
Tyson Foods, Inc.
2000 Stock Incentive
Plan effective
November 28, 2016.

10.8* Amended and
Restated Tyson
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Foods, Inc.
Supplemental
Executive Retirement
and Life Insurance
Premium Plan
effective January 1,
2017 (previously
filed as Exhibit 10.68
to the Company's
Annual Report on
Form 10-K for the
fiscal year ended
October 1, 2016,
Commission File No.
001-14704, and
incorporated herein
by reference).

10.9*

Amended and
Restated
Employment
Agreement dated as
of November 17,
2016, entered into
between the
Company and
Thomas P. Hayes
(previously filed as
Exhibit 10.1 to the
Company’s Current
Report on Form 8-K
filed November 22,
2016, Commission
File No. 001-14704,
and incorporated
herein by reference).

10.10* Transition,
Non-Compete, and
Consulting
Agreement dated as
of November 17,
2016, between the
Company and
Donald J. Smith
(previously filed as
Exhibit 10.2 to the
Company’s Current
Report on Form 8-K
filed November 22,
2016, Commission
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File No. 001-14704,
and incorporated
herein by reference).

12.1 Ratio of Earnings to
Fixed Charges

31.1

Certification of Chief
Executive Officer
pursuant to SEC Rule
13a-14(a)/15d-14(a),
as adopted pursuant
to Section 302 of the
Sarbanes-Oxley Act
of 2002.

31.2

Certification of Chief
Financial Officer
pursuant to SEC Rule
13a-14(a)/15d-14(a),
as adopted pursuant
to Section 302 of the
Sarbanes-Oxley Act
of 2002.

32.1

Certification of Chief
Executive Officer
pursuant to 18 U.S.C.
Section 1350, as
adopted pursuant to
Section 906 of the
Sarbanes-Oxley Act
of 2002.

32.2

Certification of Chief
Financial Officer
pursuant to 18 U.S.C.
Section 1350, as
adopted pursuant to
Section 906 of the
Sarbanes-Oxley Act
of 2002.

101 The following
financial information
from our Quarterly
Report on Form 10-Q
for the quarter ended
December 31, 2016,
formatted in XBRL
(eXtensible Business
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Reporting
Language): (i)
Consolidated
Condensed
Statements of
Income, (ii)
Consolidated
Condensed
Statements of
Comprehensive
Income, (iii)
Consolidated
Condensed Balance
Sheets, (iv)
Consolidated
Condensed
Statements of Cash
Flows, and (v) the
Notes to
Consolidated
Condensed Financial
Statements.

*

Indicates a
management contract
or compensatory plan
or arrangement.
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