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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

Current Report Pursuant to Section 13 or 15(d) ofhe
Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): ptember 25, 2007

Tyson Foods, Inc.

(Exact name of Registrant as specified in its chagt)

Delaware

(State of incorporation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numihehiding area code, of
Registrant’s principal executive offices)

Not applicable
(Former name, former address and former fiscal, yEapplicable)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 5.02. Departure of Directors or Certain Officas; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b) On September 25, 2007 the Board of Directocstae Compensation Committee of the Board of Dinecof Tyson Foods, Ir
(the “Company”) met to approve the matters disadigeeltem 5.02 and Iltem 5.03 below. Due to chanigethe bylaws approved at tl
meeting by the Board of Directors in regards to phsition of Chairman of the Board of the Compangd & the duties assigned to s
position, John Tyson, the current Chairman of thardl, ceased to be an “executive officef'the Company and in future fiscal years is
expected to be a “named executive officer” of tlenpany.

At the September 25, 2007 meeting, the Compens&@mnmittee of the Board of Directors approved a gewtract for Mr. Tysol
which was made effective as of September 28, 208&. new contract replaces (i) Mr. TyssrRestated Employment Agreement with
Company, dated as of July 29, 2003, as amendelebitecutive Amendment effective as of Decembe2004 (as amended, th®figinal
Agreement”),and (ii) the ten year Senior Executive Employmegte®ment attached to the Original Agreement thaxptrties were to en
into at the end of the term of the Original Agreamdhe description of the dgw amendments and the material terms and conditdrhe
new contract between the Company and John Tyser'fthreement”) outlining Mr. Tyso’' new duties are set forth below under Items
and 5.02(e), respectively, and are incorporatedihday reference.

(e) John Tyson . The Company has entered into the Agreement with Jgison, to be effective as of September 28, 2pQikuant t
which the parties voluntarily and mutually agreaehong other things:

o to cancel the Original Agreement, including, but lmited to, the provision of an annual base sat#r$1,170,000 and tl
eligibility for any annual bonus to John Tyson assaecutive officer of the Company;

o toreduce John Tysasexisting grant of restricted Class A common stoicthe Company from 1,561,393 shares to 78(
shares, such restricted stock to vest on Februargd08 in accordance with the same terms as tiggn@r Agreement or ¢
such earlier date as provided in the Agreement;

o tocancel any and all unvested performance stoeka@smo receive shares of Class A common stockeo€ompany granti
to John Tyson pursuant to the Original Agreememd; a

o to cancel the obligation of the Company to ent¢o ithe Senior Executive Employment Agreement coptated by th
Original Agreement and to replace it with the Agnemat.

In addition, the parties agreed that all existing autstanding stock options granted to John Tysa@tquire shares of Class A common s
of the Company will continue pursuant to the teand conditions of the applicable stock option awagteement and will vest in accorda
with their terms or on such earlier date as prayitethe Agreement. The parties have agreed toet@md terminate any future grants to .
Tyson that were contemplated by the Original Agreem

The Agreement will commence on September 28, 20d@7Awall expire on September 27, 2017 unless tertethaarlier. John Tysos’
employment with the Company will be limited to therformance of certain advisory and limited pubditations services not to exceed twe
(20) hours per month.

The Agreement provides for a payment of $300,000gpeum to Mr. Tyson. Mr. Tyson is also eligibl¢ @ participate in ar
benefit plan or program maintained by the Compatmgrmothan plans or programs related to Company fioequity compensation or long-
term disability, (ii) to receive coverage underetdhployee pension and welfare benefit programsispéand practices in accordance with
terms thereof and which the Company generally makasiable to its most senior officers and (iiigt@ompany shall provide Mr. Tyson,
spouse and his eligible dependents with healthdawspitalization, medical, long term care, visia@gntal, and other similar insura
coverage or benefits (collectively, the “Health €@mge”)at such coverage levels and upon such terms arditioms as shall otherwise
made available to any of the most senior officedrshe Company. Unless the Agreement is terminatedhle Company for “Causedr
voluntarily by Mr. Tyson (other than by reason lo¢ tCompanys breach of the Agreement), after the expiratioteanination of the term
the Agreement, the Company will continue to prouitlsalth Coverage to Mr. Tyson, his spouse and ligébke dependents consistent w
the terms of the Agreement. In addition, during téren of the Agreement, Mr. Tyson will be permittiedparticipate in any benefit plan
arrangement, including reimbursement of businelsde® expenses, in each case solely to the extient Isenefits are generally availabl
employees of the Company. Mr. Tyson also will bgikle




to receive benefit payments under the Company’peupental Executive Retirement Plan (“SERRH).accordance with the terms of
SERP, the first annual payment of SERP benefitdritoTyson will be made in April 2008. The annualypeent made to Mr. Tyson under
SERP will be $175,195.70 (which represents thd grtassed-up benefit amount) less any requiredvitbholdings.

During the term of the Agreement, certain perqesstre available to Mr. Tyson which are substdnt&milar to the perquisites tf
were available to Mr. Tyson pursuant to the OrigiAgreement and would have been available underSteior Executive Employme
Agreement, including but not limited to:

e reimbursement for annual dues incurred by Mr. Tyleorone country club membership;
e use of, and the payment of all reasonable expdosesn automobile;

o personal use of the Companwned aircraft for up to one hundred twenty (126)is per year; provided, however, that
Tyson’s personal use of the Company-owned aircrafst be approved pursuant to the Compariien existing aircre
approval policy and must not interfere with the Qamy’s use of the Compamwned aircraft. As part of such personal
Mr. Tyson may designate such number of additiomakpngers on such Compawned aircraft as seating permits, and
Tyson need not be one of the passengers;

e payment of or reimbursement for reasonable costgiiad by Mr. Tyson for tax and estate planningicelv

e reimbursement from or payment by the Company ferahnual premium payment on Mr. Tysem®Xxisting $7,500,000 li
insurance policy;

e use of, and the payment of all reasonable expeasmiated with, mobile telephone (Mr. Tyson wilpghe same montt
fee charged to other employees of the Company foohile telephone), home telephone and internesliend secretari
administrative and bookkeeping support and sendaagar to or consistent with those previouslyyided by the Compat
to Mr. Tyson;

e reasonable personal use of Compamyed entertainment assets; provided, however, gheh use must be appro
pursuant to the Comparsythen existing approval policy and such persosal af such assets must not interfere with
business use; and

e Uupto 1,500 hours per year of security servicdsetdesignated by Mr. Tyson, to be valued at $4Mpar.

The Company is also obligated to reimburse andsgipsMr. Tyson for any and all income tax liabilitgcurred by Mr. Tyson |
connection with such perquisites.

In the event of Mr. Tyson’s death during the terithee Agreement, Mr. Tysor’estate will receive a single payment equal ti
remaining annual payments that would have been ritalir. Tyson for the period of time between théedaf his death and September
2017 and his spouse and eligible dependents wilfirmoe to receive Health Coverage. In additionpfrand after the earlier of the expiral
or termination of the Agreement and the date of Wyson's death, upon written notice of Mr. Tyson or higderepresentative to t
Company, the Company will terminate and redeemwtanding and unexercised stock options (vestddiavested) then held by Mr. Ty:
in exchange for a single payment equal to the aggeedifference between (i) the fair market valfieghe stock represented by such s
options as determined as of the close of the Cogipdrusiness on the date of the occurrence of that gwang rise to application less (i) t
strike price for such stock under the applicabtelstoptions. If the Agreement is terminated by @mmpany for “Cause”or by Mr. Tysol
(other than by reason of the Company’s breachisfAQreement), the obligations of the Company urtdlerAgreement will cease.

The Agreement provides for the acceleration of imgsof the equity based compensation awards heldhyTyson upon th
occurrence of a change of control (as defined émAgreement) of the Company. However, for the psepof the acceleration of vesting
equitybased compensation awards, a change of controlrdiiésclude any event as a result of which onmore of the following persons
entities possess, immediately after such event, fiftae percent of the




combined voting power of the Company or any suagesstity: (a) Don Tyson; (b) individuals relatezl Don Tyson by blood, marriage
adoption, or the estate of any such individual{@rany entity in which one or more individualsestates described in the preceding cle
(a) and (b) possess over fifty percent of the combivoting power or beneficial interests of suctitgnf such a change of control occurs,
stock option or restricted stock that have beenipusly granted to Mr. Tyson will vest (to the extenot already vested) sixty days after
occurrence of the change of control. If Mr. Tysenidrminated by the Company for reasons other ‘tGanse”during such sixty day peric
all of the unvested restricted stock and stockamgstithen held by Mr. Tyson will vest on the datéesfmination.

The Agreement also provides that Mr. Tyson willsubject to confidentiality and nondisparagemenvigions with respect to tl
Company during and following the term of the Agresm In addition, the Agreement provides for a gaear non-competition and non-
solicitation obligation from Mr. Tyson during thast year of the term of the Agreement. The Agreetnmadso provides that Mr. Tyson v
receive all rights of indemnification and relatezhbfits consistent with and on terms no less falerthan those extended by the Compat
its affiliates to any former, then current or fidwfficer, director or fiduciary of the Companyitr affiliates.

John Tyson is continuing to serve the Company aar@an of the Board in a nagxecutive capacity following the changes. .
officer at the Company that previously reported/to Tyson will now report to the Comparsythief executive officer. The Company belie
that its payments and stock awards, in the agggegatJohn Tyson will be substantially less undher new arrangements with Mr. Ty
pursuant to the Agreement than what would have pa&hand awarded to Mr. Tyson pursuant to thei@algAgreement.

The Company entered into an Indemnity Agreemertt iithn Tyson (the “Indemnity Agreementd) be effective on September
2007. Pursuant to the Indemnity Agreement, the Gomphas agreed to indemnify and hold Mr. Tyson hessfrom and against cert
types of future claims, demands, damages, actaases of action, liabilities, losses and expeasesciated with Mr. Tysos’future servic
to the Company, including his service as an advikbe terms and conditions of the Indemnity Agreetage substantially similar to those
forth in the form of Indemnity Agreement that ha&sh entered into by the directors and officeryief@ompany.

The full text of the press release issued in cotimeavith the changes in the duties assigned tgtsition of Chairman of the Boz
and the Company’s continuing execution of succasglanning is attached as Exhibit 99.1 to this €ntriReport on Form 8-K.

Richard L. Bond .

As of September 28, 2007, the Company and RicharBdnd, the Compang’ Chief Executive Officer, entered into a Restd
Stock Unit Agreement (the “New RSU Awardi)hereby the Company granted Mr. Bond an award sificted stock units representing
right to receive 853,589.7829 shares of the Comigablass A common stock (the “Restricted Stock EMipursuant to the Tyson Foods, |
2000 Stock Incentive Plan, which Restricted StocktdéJare scheduled to vest on February 12, 2008ofjunction with such award, 1
Company and Mr. Bond agreed to cancel and termithatdRestricted Stock Agreement, dated July 2932B6tween the Company and
Bond (the “Original Award”),and Mr. Bond agreed to forfeit the 853,589.782%eahaf restricted stock granted pursuant to theyial
Award, which originally were scheduled to vest @bfuary 12, 2008.

Pursuant to the terms and conditions of the New R8ldrd, the Company will issue to Mr. Bond one ghaf common stock fi
each vested Restricted Stock Unit then held byBdnd on the earlier of the following dates (the yP@&nt Date”): i) the first business day
the fiscal year beginning after the date on whiah Bbnd separates from service, within the meaoingection 409A of the Internal Revel
Code, as amended (the “Codedjd (ii) if the vesting date is accelerated dua thange of control (as defined in the New RSU Alyanc
such change in control is a “change in control éveaiithin the meaning of Section 409A of the Codenttiee Payment Date will be such r
vesting date. All of the Restricted Stock Unitslwigst on February 12, 2008, or on such earliee datotherwise provided in the New F
Award. The difference in the timing of the Paym&ate pursuant to the New RSU Award and the origugsting date under the Origil
Award is intended to comply with Section 409A of timternal Revenue Code of 1986, as amended.

The foregoing summaries of the Agreement, the ImigmAgreement and the New RSU Award do not purgorbe complet
descriptions of such agreements and are subjentdaqualified in their entirety by reference to thet of the Agreement and the New R
Award, each of which is attached hereto as Exhitiitd, 10.2 and 10.3, respectively, and are ingatpd by reference into this Item 5.02.




Item 5.03 Amendments To Articles Of Incorporation @ Bylaws; Change In Fiscal Year.

On September 25, 2007, the Company amended arde#is By-Laws to delete certain obsolete corsceptionger applicable to the
Company. The amendments to the Company’s By-Laar#fglthat the Chairman of the Board is not anagfiof the Company.

The foregoing summary of amendments to the ComaBy-Laws does not purport to be a complete detsenipf such amendments and is
subject to and qualified in its entirety by refazerio the text of the Fourth Amended and Restateta8vs, which is attached hereto as
Exhibit 3.2 and is incorporated by reference itiis ttem 5.03.

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit Description
Number
3.2 Fourth Amended and Restated Byle
10.1 Agreement, dated as of September 28, 2007, bettheeBompany and John Tys
10.2 Indemnity Agreement, dated as of September 28, 28&tWween the Company and John Ty
10.3 Restricted Stock Unit Agreement, dated as of Seipéera8, 2007, between the Company and

Richard L. Bonc
99.1 Press release, dated September 28,




SIGNATURE

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

TYSON FOODS, INC.
Date: September 28, 20 By: /s/ Wade Miquelon

Name: Wade Miquelor
Title: Executive Vice President & Chief Financial Offic




Exhibit
Number
3.2
10.1
10.2

10.3

99.1

Tyson Foods, Inc.
Current Report On Form 8-K
Dated September 28, 2007

EXHIBIT INDEX

Description

Fourth Amended and Restated Byle

Agreement, dated as of September 28, 2007, bettheeBompany and John Tys

Indemnity Agreement, dated as of September 28, 2@&tWween the Company and John
Tyson

Restricted Stock Unit Agreement, dated as of Seipéer®8, 2007, between the Company and
Richard L. Bonc

Press release, dated September 28,



FOURTH AMENDED AND RESTATED BY-LAWS
OF

TYSON FOODS, INC.

ARTICLE |
OFFICES

Section 1. Registered Office. The registered office of Tyson Foods, Inbe(tCorporation”)shall be at The Corporati
Trust Company, 1209 Orange Street, in the City dfidivigton, County of New Castle, State of Delaware.

Section 2. Other Offices. The Corporation may also have offices at such opfezes both within and without the Stat
Delaware as the Board of Directors may from timérte determine.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. Meetings. Meetings of the stockholders for the election @édiors or for any other purpose shall be he
such time and place, either within or without that& of Delaware as shall be designated from tionénte by the Board of Directors ¢
stated in the notice of the meeting or in a dulgcered waiver of notice thereof. The Board of Diines may, in its sole discretion, detern
that stockholder meetings shall not be held at@age, but may instead be held solely by meangmbte communication as authorizec
Section 211(a)(2) of the Delaware General Corponatiaw. If authorized by the Board of Directorsiti sole discretion, and subject to s
guidelines and procedures as the Board of Direatoay adopt, stockholders and proxyholders not plajlgi present at a meeting
stockholders may, by means of remote communicat@nparticipate in a meeting of stockholders andbe deemed present in person
vote at a meeting of stockholders, whether suchtinteés to be held at a designated place or sdiglyemote communication, provided t
(i) the Company shall implement reasonable meagareerify that each person deemed present andifhednto vote at the meeting by me
of remote communication is a stockholder or proxgen (ii) the Company shall implement reasonabéasures to provide such stockholi
and proxyholders a reasonable opportunity to ppdie in the meeting and to vote on matters subnhitd the stockholders, including
opportunity to read or hear the proceedings ofnitleeting substantially concurrently with such pratiegs; and (iii) if any stockholder
proxyholder votes or takes other action at the mgdby means of remote communication, a recordushsvote or other action shall
maintained by the Company. The Chairman of the @o&mDirectors of the Company shall act as Chairmfrand establish the agenda
rules for, all meetings of stockholders. The Sexyetf the Company shall serve as Secretary fana#tings of stockholders.




Section 2. Annual Meetings.  The Annual Meetings of Stockholders shall be heldoch date and at such time as she
designated from time to time by the Board of Dicestand stated in the notice of the meeting, atlwhieetings the stockholders shall ele
Board of Directors and transact such other busiassmay properly be brought before the meetingtt#rinotice of the Annual Meeti
stating the place, date and hour of the meeting bhagiven to each stockholder entitled to votesath meeting not less than ten nor r
than sixty days before the date of the meeting.

Section 3. Special Meetings. Unless otherwise prescribed by law or by the Jediié of Incorporation, Special Meetings
Stockholders, for any purpose or purposes, mayatledcby any of the Senior Chairman of the BoardDakctors, if there be one, 1
Chairman of the Board of Directors or the Chief &xéve Officer and shall be called by any suchdieor officer at the request in writing
a majority of the Board of Directors or at the reguin writing of stockholders owning a majoritytbe stock of the Corporation issued
outstanding and entitled to vote. Such request statke the purpose or purposes of the proposetimge®Vritten notice of a Special Meet
of Stockholders stating the place, date and hoth@ineeting and the purpose or purposes for whiehmeeting is called shall be given
less than ten nor more than sixty days before #ite of the meeting to each stockholder entitlegbte at such meeting.

Section 4. Quorum. Except as otherwise provided by law or by the @eatie of Incorporation, the holders o
majority of the stock issued and outstanding andled to vote thereat, present in person or represdd by proxy, shall constitute a quorut
all meetings of the stockholders for the transactbbusiness. If, however, such quorum shall mopiesent or represented at any meetil
the stockholders, the stockholders entitled to Vio#zeat, present in person or represented by pshall have power to adjourn the mee
from time to time, without notice other than anncemment at the meeting, until a quorum shall beguresr represented; provided, howe
that if the adjournment is for more than thirty gagr if after the adjournment a new record dafees for the adjourned meeting, a notici
the adjourned meeting shall be given to each stidkh entitled to vote at the meeting. At such adjed meeting at which a quorum shal
present or represented, any business may be ttadsabich might have been transacted at the measraiginally noticed.

Section 5. Voting. When a quorum is present at any meeting, the &dfikra vote of a majority of the votes cast <
decide any question brought before such meetintgssarthe question is one upon which by expressigioov of Delaware law or of tl
Certificate of Incorporation a different vote iqjugred, in which case such express provision dgi@lern and control the decision of s
question. Each holder of the Corporation’s Clagsofnmon Stock (“Class A Stockfepresented at a meeting of stockholders shalhbies
to cast one vote for each share of Class A Stotiezhto vote thereat held by such stockholderctEholder of the Corporatios’Class |
Common Stock (“Class B Stockrgpresented at a meeting of stockholders shalhkilegl to cast ten votes for each share of Clas&tdgl
entitled to vote thereat held by such stockhol&eich votes may be cast in person or by proxy buytrogy shall be voted on or after th
years from its date, unless such proxy providesaftuamger period. The Board of Directors, in itsadetion, or the officer of the Corporat
presiding at a meeting of stockholders, in hismigon, may require that any votes cast at sucttingeshall be cast by written ballot.




At any meeting of the stockholders, there shalalpgroxy committee, which shall be composed of tri@ Chairman of the Bog
of Directors, if there be one, and such other pessappointed by the Board of Directors, to fadiéitthe voting of shares underlying pro:
solicited from the stockholders. At such meetinfjthe stockholders, any proxies received in theaalor on behalf of the stockholders s
be voted by the Senior Chairman of the Board oé&ors, and in the event of the absence of sucloiSEhairman of the Board of Directc
the Board of Directors, in its discretion, may desite one or more persons to serve on such praxynittee who shall vote any prox
received in the name of or on behalf of the stotdérs.

Section 6. Consent of Stockholders in Lieu of Megtin ~ Unless otherwise provided in the Certificate ofdrporation, an
action required or permitted to be taken at anyusthior Special Meeting of Stockholders may be takiéhout a meeting, without prior noti
and without a vote, if a consent in writing, segtiorth the action so taken, shall be signed byhibiders of outstanding stock having not
than the minimum number of votes that would be ss@ey to authorize or take such action at a meetinghich all shares entitled to v
thereon were present and voted. Prompt noticeeofaking of the corporate action without a meetiggess than unanimous written con:
shall be given to those stockholders who have ansented in writing.

Section 7. List of Stockholders Entitled to Vote. The officer of the Corporation who has charge ef ¢tock ledger
the Corporation shall prepare and make, at leastit&gs before every meeting of stockholders, a ¢etmpist of the stockholders entitlec
vote at the meeting, arranged in alphabetical oraled showing the address of each stockholder lmahiimber of shares registered in
name of each stockholder. Such list shall be opetin¢ examination of any stockholder, for any psggermane to the meeting, du
ordinary business hours, for a period of at leastdays prior to the meeting, at the principal @latbusiness of the Corporation. The list ¢
also be produced and kept at the time and platieeofneeting during the whole time thereof, and fp@ynspected by any stockholder of
Corporation who is present.

Section 8. Stock Ledger. The stock ledger of the Corporation shall be thly @vidence as to who are the stockhol
entitled to examine the stock ledger, the list mesgiby Section 7 of this Article I, or to vote fmerson or by proxy at any meeting
stockholders.

Section 9. Stockholder Nominations for Director. Any stockholder wishing to nominate a person tos@s a candidate 1
election to the Board of Directors must submit tlaene of such candidate in writing to the currenaloof Directors on or before Septerr
30 of any year.

Section 10. Business to be Conducted.At an Annual Meeting of the Stockholders, only sbelsiness shall be conducter
shall have been properly brought before the meefingoe properly brought before an Annual Meetimgsiness must (a) be specified in
notice of meeting (or any supplement thereto) givgror at the direction of the Board of Directofts) be otherwise properly brought bef
the meeting by or at the direction of the BoardDifectors, or (c) satisfy the notice requiremerds ferth below in this Section 10 ¢
otherwise be properly brought before the meeting Byockholder.




For business to be brought before an Annual Medting stockholder, the stockholder must have giimely notice thereof i
writing to the Secretary of the Corporation. Totlmely, a stockholdes notice must be delivered to or mailed and receatethe princip:
executive office of the Corporation not less th&rd@ys nor more than 100 days prior to the meefingyided, however, that in the event
less than 85 daysiotice or prior public disclosure of the date df theeting is given or made to stockholders, ndiicéhe stockholder to |
timely must be so received not later than the ctifdsusiness on the #0day following the day on which such notice of tratedof the Annui
Meeting was mailed or such public disclosure waglenaA stockholdes notice to the Secretary shall set forth as td eaatter th
stockholder proposes to bring before the Annual tMge(a) a brief description of the business dekit@ be brought before the Ann
Meeting and the reasons for conducting such busiaethe Annual Meeting, (b) the name and addessshey appear on the Corporaton’
books, of the stockholder proposing such busingsshe class and number of shares of the Corporathich are beneficially owned by -
stockholder, and (d) any material interest of tloelholder in such business.

Notwithstanding anything in these Byws to the contrary, no business shall be conduetean Annual Meeting except
accordance with the procedures set forth in thigti@® 10. The chairman of an Annual Meeting shiélthe facts warrant, determine ¢
declare at the meeting that a matter of businessnwtiproperly brought before the meeting in acancg with the provisions of Section 1(
this Article Il or otherwise, and if he should setefrmine, he shall so declare at the meeting thasach business not properly brought be
this meeting shall not be transacted.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of DirectorsThe number of persons which shall constitute tharBmf Directors of tr
Corporation shall be such nhumber as fixed from tim#me by resolution of the Board of Director Nerson shall be nominated to serv
a director after he or she has passed his or Hhrbi@hday, unless the Board of Directors has &#pte an annual basis, to waive, or cont
to waive, such age limitation to permit such pertmiserve as a director. This age limitation faediors shall not apply to any curren
former Chairman of the Board of Directors of therfitwation. Except as provided in Section 2 of #hiticle, directors shall be elected b
majority of the votes cast at Annual Meetings afc&holders, and each director so elected shall bifice until the next Annual Meeting a
until his successor is duly elected and qualifeduntil his earlier resignation or removal. Anyaditor may resign at any time upon wri
notice to the Corporation. Directors need not beldiolders.

Section 2. Vacancies. Vacancies and newly created directorships resuftioigp any increase in the authorized numbx
directors may be filled by a majority of the direxst then in office, though less than a quorum, eamch of the directors so chosen shall
office until the next Annual Meeting of Stockholdemd until his successor is elected and qualdraghtil his earlier resignation or removal.

Section 3. Duties and Powers. The business of the Corporation shall be manageat byder the direction of the Boarc
Directors which may exercise all such powers of the




Corporation and do all such lawful acts and thiagsre not by statute or by the Certificate of tpocation or by these Byaws directed ¢
required to be exercised or done by the stockhsldére Board of Directors, in its discretion, mégoachoose a Senior Chairman of the B
of Directors and a Chairman of the Board of Direst@ach of whom must be a director).

Section 4. Meetings. The Board of Directors of the Corporation may hawleetings, both regular and special, either w
or without the State of Delaware. Regular meetfghe Board of Directors may be held without netit such time and at such place as
from time to time be determined by the Board ofebtors. Special meetings of the Board of Directnay be called by the Chairman of
Board of Directors, if there be one, or any twecediors. Notice thereof stating the place, datetand of the meeting shall be given to €
director either by mail not less than foright (48) hours before the date of the meetingelgphone, telegram or electronic transmissic
twenty-four (24) hourshotice, or on such shorter notice as the persgremons calling such meeting may deem necessappoopriate i
the circumstances. The notice need not specifybtieness to be transacted. In the event of an emeygwhich in the judgment of t
Chairman of the Board of Directors requires immexiction, a special meeting of the Board of Doecimay be convened without not
consisting of those directors who are immediatelgilable in person or by telephone and can be ¢bimethe meeting in person or
conference telephone. The actions taken at suckedimy shall be valid if at least a quorum of tiveators participates either personally o
conference telephone.

Section 5. Quorum. Except as may be otherwise specifically providedawy, the Certificate of Incorporation or th
By-Laws, at all meetings of the Board of Directorgethird of the full number of directors shall consté a quorum for the transactior
business, and the act of a majority of the direcpyesent at any meeting at which there is a quathaii be the act of the Board of Direct
If a quorum shall not be present at any meetinthefBoard of Directors, the directors present thieneay adjourn the meeting from time
time, without notice other than announcement antketing, until a quorum shall be present.

Section 6. Actions of Board Without a Meeting. Unless otherwise provided by the Certificate ofoiporation or thes
By-Laws, any action required or permitted to be takeany meeting of the Board of Directors or of amynmittee thereof may be tal
without a meeting, if all the members of the Boafdirectors or committee, as the case may be,adrthereto in writing or by electroi
transmission, and the writing or writings or eleaic transmission or transmissions are filed with minutes of proceedings of the Boar
Directors or committee. Such filing shall be in paform if the minutes are maintained in paper f@and shall be in electronic form if 1
minutes are maintained in electronic form.

Section 7. Meetings by Means of Conference TelephondJnless otherwise provided by the Certificate ofdipmoration o
these Bytaws, members of the Board of Directors of the ©@eafion, or any committee designated by the Bo&ildi@ctors, may participa
in a meeting of the Board of Directors or such cattaa by means of a conference telephone or ottranwnications equipment by mean
which all persons participating in the meeting ¢@ar each other, and participation in a meetingyamt to this Section 7 shall consti
presence in person at such meeting.




Section 8. Committees. The Board of Directors may, by resolution passed byajority of the whole Board, designate or
more committees, each committee to consist of emaare of the directors of the Corporation. The f8loaf Directors may designate one
more directors as alternate members of any comemitédo may replace any absent or disqualified memabeany meeting of any sL
committee. In the absence or disqualification ofi@mber of a committee, and in the absence of guiason by the Board of Directors of
alternate member to replace the absent or disgadalihember, the member or members thereof presemyameeting and not disqualifi
from voting, whether or not he or they constitutguasrum, may unanimously appoint another membéheBoard of Directors to act at
meeting in the place of any absent or disqualifieember. Any committee, to the extent allowed by kwd provided in the resoluti
establishing such committee, shall have and maycesesall the powers and authority of the BoardDakectors in the management of
business and affairs of the Corporation. Each cdatamshall keep regular minutes and report to th&r @ of Directors when required.

Section 9. Executive Committee. The Board of Directors shall establish an Execu@@anmittee of its members
consist of not less than three directors, whictugrehall include the Senior Chairman of the Bodr@ioectors (if there be one), and n
authorize the delegation to any such committeengfa the authority of the Board of Directors iretmanagement of the ordinary busit
affairs of the Corporation. The Executive Committdmll not, however, be authorized to amend thdif@ate of Incorporation or the By-
Laws of the Corporation; to adopt an agreement efger or consolidation pursuant to Sections 251 26@l of the Delaware Gene
Corporation Law; to recommend to the stockholdbesdale, lease or exchange of all or substanti#llipf the Corporatiors property an
assets, or to recommend to the stockholders aldigsoof the Corporation or a revocation of a dission. The Executive Committee may
the extent authorized by the Board of Directora i@solution providing for the issuance of shafestack, fix the designations and any of
preferences or rights of such shares relating tdeinds, redemption, dissolution, any distributioh assets of the Corporation or
conversion into, or the exchange of such sharesHares of any other class or classes or any sth@s of the same or any other clas
classes of stock of the Corporation, or fix the bemof shares of any series of stock or authoheericrease or decrease of the shares ¢
series. The Executive Committee may, if so autledkizy a resolution of the Board of Directors, dexidividends, authorize the issuanc
stock, and adopt a certificate of ownership andgeepursuant to Section 253 of the Delaware Ger@ogboration Law with respect to
Corporation’s 90%swned subsidiaries. The Executive Committee stallesat the pleasure of the Board of Directors stmall act only i
intervals between meetings of the Board of Dires;tand shall in all respects be subject to therobahd direction of the Board of Directc
The Executive Committee may act by a majority efritembers at a meeting or informally without a nimgetprovided that all membe
thereof sign a writing reflecting such informaliaot Any act or authorization of any act by the Exttve Committee, within the author
delegated above, shall be as effective for all psep as the act or authorization of the Board ofddrs; provided that the designation of ¢
an Executive Committee and the delegation of aitthéinereto shall not operate to relieve the BoafdDirectors of any responsibili
imposed upon it by law.

Section 10. Compensation. The directors may be paid their expenses, if ahgitendance at each meeting of the B
of Directors and may be paid a fixed sum for atéeroe




at each meeting of the Board of Directors, an ahrefainer or a stated salary as director. No saayment shall preclude any director fi
serving the Corporation in any other capacity aadeiving compensation therefor. Chairpersons of mittees may be paid additiol
compensation for serving in such capacity. Membéispecial or standing committees may be allowatltashal compensation for attendi
committee meetings.

Section 11. Interested Directors. No contract or transaction between the Corporatiod one or more of its directors
officers, or between the Corporation and any otteeporation, partnership, association, or othemaoization in which one or more of
directors or officers are directors or officers,haive a financial interest, shall be void or voidadplely for this reason, or solely because
director or officer is present at or participateshe meeting of the Board of Directors or comnaitteereof which authorizes the contrac
transaction, or solely because his or their votesaunted for such purpose if (i) the materiatdaxs to his or their relationship or interest
as to the contract or transaction are disclosedeknown to the Board of Directors or the commitend the Board of Directors or commi
in good faith authorizes the contract or transactiyy the affirmative votes of a majority of the idterested directors, even though
disinterested directors be less than a quorumijiothe material facts as to his or their relatioipsor interest and as to the contrac
transaction are disclosed or are known to the &imders entitled to vote thereon, and the contadtansaction is specifically approvec
good faith by vote of the stockholders; or (iiiethontract or transaction is fair as to the Corpanaas of the time it is authorized, approve
ratified, by the Board of Directors, a committeertof or the stockholders. Common or interestegcttirs may be counted in determining
presence of a quorum at a meeting of the BoardrefcErs or of a committee which authorizes thetiam or transaction.

ARTICLE IV
OFFICERS

Section 1. General. The officers of the Corporation shall be choserth@yBoard of Directors and shall be a Preside
Secretary and a Treasurer. The Board of Direchori¢s discretion, may also choose a Chief Exeeu@ifficer, a Chief Operating Officer, ¢
or more Vice Presidents, Controller, Assistant @alers, Assistant Secretaries, Assistant Treasui@nd any other officers deemed tc
necessary. Any number of offices may be held bysdme person, unless otherwise prohibited by lagvCertificate of Incorporation or the
By-Laws. The officers of the Corporation need netskockholders of the Corporation.

Section 2. Election. The Board of Directors at its first regular meetingld during the fiscal year shall elect
executive and corporate officers of the Corporationo shall be comprised of the President, theelagy, the Treasurer and, if there be s
the Chief Executive Officer, the Chief Operatindi€dr, and any other officers deemed by the Bodifditectors to be executive or corpor
officers. Such executive and corporate officerdl$tad their offices for such terms and shall exse such powers and perform such dutit
shall be determined from time to time by the Boafr®irectors. The President of the Corporation Ishave the authority to appoint such o
officers as he may in his discretion deem necesacarry out the business of the Corporation,uditig, but not limited to, Senior Gra
Vice Presidents, Group Vice Presidents, Executiiee VPresidents, Senior Vice Presidents, Vice Peassl Controller, Assistant Controlle
Assistant Secretaries, Assistant Treasurers and any




other officers. All officers of the Corporation $lhzold office until their successors are chosed gualified, or until their earlier resignatior
removal. Any officer elected by the Board of Dist may be removed at any time by the Board ofdiams. Any officer appointed by t
President may be removed at any time by the Presiday vacancy occurring in any executive offidelee Corporation shall be filled by t
Board of Directors. Any vacancy occurring in ankietoffice of the Corporation shall be filled bytRresident.

Section 3. Voting Securities Owned by the Corponatio Powers of attorney, proxies, waivers of notice efetng, consen
and other instruments relating to securities owmgthe Corporation may be executed in the namendfaa behalf of the Corporation by
Chief Executive Officer, the President, the Chigfe@ating Officer, or any Vice President, and anghsafficer may, in the name of and
behalf of the Corporation, take all such actioraag such officer may deem advisable to vote inqrers by proxy at any meeting of secu
holders of any company in which the Corporation roay securities and at any such meeting shall gsssed may exercise any and all ri
and power incident to the ownership of such seiesrdand which, as the owner thereof, the Corpanatight have exercised and possess
present. The Board of Directors may, by resolutfoom time to time confer like powers upon any otherson or persons.

Section 4. Chief Executive Officer. The Chief Executive Officer of the Corporation shealve, subject to the supervis
and direction of the Board of Directors or of theeButive Committee, if any, general supervisiorhef business, property, and affairs of
Corporation and the powers vested in him by ther@ad Directors, by law or by these Bywws or which usually attach or pertain to <
office, including, but not limited to, the authgrito sign documents on behalf of the Corporatianeffect of which shall be legally bindi
upon the Corporation. During the absence or digghif the Chairman of the Board of Directors thhi€ Executive Officer, if the Chi
Executive Officer is a director, shall preside aeatings of the stockholders and of the Board oé&aors. During the absence or disabilit
the President, the Chief Executive Officer shaélreise all the powers and discharge all the duti¢ke President.

Section 5. President. The President shall, subject to the control ofBbard of Directors and the Chief Executive Offi
have general supervision of the business of th@@ation and shall see that all orders and resolatdf the Board of Directors are car
into effect. He shall execute all bonds, mortgagestracts and other instruments of the Corporatémuiring a seal, under the seal of
Corporation, except where required or permittedldy to be otherwise signed and executed and exteptthe other officers of tl
Corporation may sign and execute documents wheauwrized by these Blyaws, the Board of Directors or the Chief Execut®#icer.
The President shall also perform such other datiesmay exercise such other powers as from tintien® may be assigned to him by th
By-Laws, the Board of Directors or by the Chief Extive Officer.

Section 6. Chief Operating Officer. The Chief Operating Officer shall answer directhythe President and shall perfc
any and all acts under the direction and supenvisibthe President as the President may requireimection with the execution of
general business of the Corporation.




Section 7. Vice Presidents. At the request of the President or in his absemde the event of his inability or refusal
act (and if there be no Chief Executive Officeng Wice President or the Vice Presidents if thermore than one (in the order designate
the Board of Directors) shall perform the dutiesttuf President, and when so acting shall havehallppwers of and be subject to all
restrictions upon the President.

Section 8. Secretary. The Secretary shall attend all meetings of the 8adrDirectors and all meetings of stockholt
and record all the proceedings thereat in a bookomks to be kept for that purpose; the Secrethall lso perform like duties for t
standing committees when required. The Secretaall give, or cause to be given, notice of all megdi of the stockholders and spe
meetings of the Board of Directors, and shall panfsuch other duties as may be prescribed by tladBof Directors, the Chief Execut
Officer, the President or the Chief Operating Gfficunder whose supervision he shall be. If thee®ary shall be unable or shall refus
cause to be given notice of all meetings of theldtolders and special meetings of the Board of ddims, and if there be no Assist
Secretary, then either the Board of Directors erRinesident may choose another officer to caude rsotice to be given. The Secretary s
have custody of the seal of the Corporation, aedfcretary or any Assistant Secretary, if theren® shall have authority to affix the s¢
to any instrument requiring it and when so affixiéanay be attested by the signature of the Segretaby the signature of any such Assis
Secretary. The Board of Directors may give genaudhority to any other officer to affix the sealtbé Corporation and to attest the affix
by his signature. The Secretary shall see thataalks, reports, statements, certificates and atbeaments and records required by law t
kept or filed are properly kept or filed, as theeanay be.

Section 9. Treasurer. The Treasurer shall have the custody of the cotpdtads and securities and shall keep full
accurate accounts of receipts and disbursemeitsaks belonging to the Corporation and shall de@dsimoneys and other valuable effe
in the name and to the credit of the Corporatiostnoh depositories as may be designated by thedBafaDirectors. The Treasurer st
disburse the funds of the Corporation as may berediby the Board of Directors, taking proper varshor such disbursements, and ¢
render to the President and the Board of Directtrés regular meetings, or when the Board of &oEs so requires, an account of all
transactions as Treasurer and of the financial itiondof the Corporation. If required by the BoafiDirectors, the Treasurer shall give
Corporation a bond in such sum and with such swesureties as shall be satisfactory to the Bo&fdirectors for the faithful performan
of the duties of his office and for the restoratiorthe Corporation, in case of his death, resignatetirement or removal fromffice, of all
books, papers, vouchers, money and other propévipatever kind in his possession or under hisrobielonging to the Corporation.

Section 10. Assistant Secretaries.Except as may be otherwise provided in thesd &8ys, Assistant Secretaries, if there
any, shall perform such duties and have such poagfom time to time may be assigned to them lgyBbard of Directors, the Ch
Executive Officer, the President, the Chief Opa@itDfficer, any Vice President, if there be onetha Secretary, and in the absence o
Secretary or in the event of his disability or sfuto act, shall perform the duties of the Secyetand when so acting, shall have all
powers of and be subject to all the restrictionsrughe Secretary.




Section 11. Assistant TreasurersAssistant Treasurers, if there be any, shall perfeuch duties and have such powers as
time to time may be assigned to them by the Boaidir@ctors, the Chief Executive Officer, the Pdesit, the Chief Operating Officer, ¢
Vice President, if there be one, or the Treasward, in the absence of the Treasurer or in the eviehis disability or refusal to act, st
perform the duties of the Treasurer, and when siogcshall have all the powers of and be subjedlitthe restrictions upon the Treasure
required by the Board of Directors, an Assistargaburer shall give the Corporation a bond in such and with such surety or suretie!
shall be satisfactory to the Board of Directorstfa faithful performance of the duties of his cdfiand for the restoration to the Corpora
in case of his death, resignation, retirement oroneal from office, of all books, papers, vouchenganey and other property of whatever |
in his possession or under his control belonginip¢oCorporation.

Section 12. Other Officers. Such other officers as the Board of Directors asiRlent may choose shall perform ¢
duties and have such powers as from time to timg Iseaassigned to them. The Board of Directors nelgghte to any other officer of 1
Corporation the power to choose such other offieaibto prescribe their respective duties and pgwer

ARTICLE V
STOCK

Section 1. Form of Certificates. Every holder of stock in the Corporation shall In¢itked to have a certificate signed, in
name of the Corporation (i) by the Senior Chairrohthe Board of Directors, if there be one, the i@han of the Board of Directors, by 1
Chief Executive Officer, by the President, by thieief Operating Officer, or by a Vice President gijlby the Treasurer or an Assist
Treasurer, or the Secretary or an Assistant Segrefahe Corporation, certifying the number of sfmowned by him in the Corporation.

Section 2. Signatures.  Any or all of the signatures on the certificate nieya facsimile. In case any officer, transfer &
or registrar who has signed or whose facsimileatigne has been placed upon a certificate shall beased to be such officer, transfer a
or registrar before such certificate is issuedydty be issued by the Corporation with the sameceé#fe if he were such officer, transfer a
or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may direct a new certificetde issued in place of any certific
theretofore issued by the Corporation alleged t@ehseen lost, stolen or destroyed, upon the masiran affidavit of that fact by the pers
claiming the certificate of stock to be lost, stolr destroyed. When authorizing such issue ofvagetificate, the Board of Directors may
its discretion and as a condition precedent toishkeance thereof, require the owner of such lésters or destroyed certificate, or his le
representative, to advertise the same in such mamne Board of Directors shall require and/ogitee the Corporation a bond in such ¢
as it may direct as indemnity against any claint thay be made against the Corporation with resgetiie certificate alleged to have b
lost, stolen or destroyed.

Section 4. Transfers. Stock of the Corporation shall be tranalble in the manner prescribed by law and in tlisyse
Laws. Transfers of stock shall be made on the bobkise
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Corporation only by the person named in the cestif or by his attorney lawfully constituted in twvj and upon the surrender of
certificate therefor, which shall be canceled be@mnew certificate shall be issued.

Section 5. Record Date. In order that the Corporation may determine theldtolders entitled to notice of or to vote at
meeting of stockholders or any adjournment therepgntitled to receive payment of any dividendotiter distribution or allotment of a
rights, or entitled to exercise any rights in retpd any change, conversion or exchange of stoicfgr the purpose of any other lawful act
(except in the case of determining the stockholdetiled to express consent to corporate actionriting without a meeting), the Board
Directors may fix a record date, which record dsdtall not precede the date upon which the resoldibiing the record date is adopted by
Board of Directors, and which record date shallm®timore than sixty days nor less than ten daysrédhe date of such meeting, nor n
than sixty days prior to any other action. A detieation of stockholders of record entitled to netaf or to vote at a meeting of stockhol
shall apply to any adjournment of the meeting; mted, however, that the Board of Directors maydixew record date for the adjour
meeting.

In order that the Corporation may determine theldtolders entitled to consent to corporate actiowiiting without a meeting, tl
Board of Directors may fix a record date, whicharecdate shall not precede the date upon whichrékelution fixing the record date
adopted by the Board of Directors, and which reatate shall not be more than ten days after the ajadn which the resolution fixing 1
record date is adopted by the Board of Directors.

Section 6. Beneficial Owners. The Corporation shall be entitled to recognizegkeusive right of a person registered ol
books as the owner of shares to receive divideartsto vote as such owner, and to hold liable &fls@and assessments a person register
its books as the owner of shares, and shall ndiol@d to recognize any equitable or other clairortiterest in such share or shares ol
part of any other person, whether or not it shallhexpress or other notice thereof, except aswibe provided by law.

ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is requiredldw, the Certificate of Incorporation or these-Bsws, tc
be given to any director, member of a committestockholder, such notice may be given by mail, edsied to such director, member
committee or stockholder, at his address as itagpen the records of the Corporation, with postageson prepaid, and such notice sha
deemed to be given at the time when the same lsbalkposited in the United States mail. Writteriaeotnay also be given personally oi
telegram, telex or cable.

Section 2. Waivers of Notice. Whenever any notice is required by law, the ifleste of Incorporation or these Byaws, tc
be given to any director, member of a committestockholder, a waiver thereof in writing, signedthg person or persons entitled to
notice, whether before or after the time statedeing shall be deemed equivalent thereto.
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Any notice required to be given to any directom@mber of a committee may also be waived by eleittbansmission by the person enti
to receive notice.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the stock of the Corporation, subjecthe provisions of the Certificate
Incorporation, if any, may be declared by the Baafr@irectors at any regular or special meetingl aray be paid in cash, in property, ¢
shares of the Corporatianstock. Before payment of any dividend, there fo@yset aside out of any funds of the Corporaticailable fol
dividends such sum or sums as the Board of Diredtom time to time, in its absolute discretioneihs proper as a reserve or reserv
meet contingencies, or for equalizing dividendsioorrepairing or maintaining any property of ther@@oration, or for any proper purpose,
the Board of Directors may modify or abolish anglsveserve.

Section 2. Disbursements. All checks or demands for money and notes of thgp@ation shall be signed by st
officer or officers or such other person or persanshe Board of Directors may from time to timsigeate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall emdthe Saturday nearest the3flay of September
each year.
Section 4. Corporate Seal. The corporate seal shall have inscribed thereomaee of the Corporation, the year o

organization and the words “Corporate Seal, Delawdthe seal may be used by causing it or a facsimdesbf to be impressed or affixec
reproduced or otherwise.

ARTICLE VI
INDEMNIFICATION

Section 1. Indemnification Rights. Every person who was or is a party or is threatdoebe made a party to or
involved in any action, suit, or proceedings, wleetbivil, criminal, administrative, or investigatiyby reason of the fact that he is or w
director or officer of the Corporation or is or waexving at the request of the Corporation asectbr or officer of another corporation, o
its representative in a partnership, joint venttinest, or other enterprise, shall be indemnified &eld harmless to the fullest extent lec
permissible under and pursuant to any procedureif@mbin the General Corporation Law of the Statéelaware, as amended from timi
time, against all expenses, liabilities, and logéesluding attorneys fees, judgments, fines, and amounts paid or tpdi@ in settlemen
reasonably incurred or suffered by him in connectleerewith. Such right of indemnification shall ®#eontract right that may be enforce
any lawful manner by such person. Such right oéindification shall not be exclusive of any othghtiwhich such directors or officers n
have or hereafter acquire and, without limiting thenerality of such statement, they shall be eutitto their respective rights
indemnification under any agreement, vote of stotdrs, provision of law, or otherwise, as weltlair rights under this paragraph.

Section 2. InsuranceThe Board of Directors may cause the Corporatiopuiwhase and maintain insurance on behalf o
person who is or was a director or officer of the
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Corporation, or is or was serving at the requeghefCorporation as a director or officer of anotberporation, or as its representative
partnership, joint venture, trust, or other entisgagainst any liability asserted against suchqreand incurred in any such capacity or ar
out of such status, whether or not the Corporationld have the power to indemnify such person.

Section 3. Advance Payment of Expenses. Expenses incurred by a director or officer of thmgration in defending
civil or criminal action, suit or proceeding by of the fact that he is or was a director oiceffof the Corporation (or was serving at

Corporations request as a director or officer of another catian, or as its representative in a partnersjuimt venture, trust or oth
enterprise) shall be paid by the Corporation inaaxte of the final disposition of such action, smiproceeding upon receipt of an underta
by or on behalf of such person to repay such amduntshall ultimately be determined that he ist mmtitled to be indemnified by t
Corporation as authorized by relevant sectionfi®@iGeneral Corporation Law of Delaware.

ARTICLE IX
AMENDMENTS

Subject to provisions contained in the Certificaténcorporation pertaining to amendment of the f@oation’s By-Laws, these By-
Laws may be altered, amended or repealed, in wdroile part, or new By-aws may be adopted by the stockholders of the @atjpn. Thi

Board of Directors by a unanimous vote of the whatard at any meeting may adopt new By-Laws or adtemend or repeal these Byws
in whole or in part, including By-laws adopted b tstockholders.

APPROVED this 25th day of September, 2007.

/sl John Tyson
Chairman of the Board of Directors

Attest:

/s/ Read Hudson
Secretary

13



AGREEMENT

THIS AGREEMENT ("Agreement"), dated effective Sapher 28, 2007 (the "Effective Date"), is by andwen Tyson Foods, In
a corporation organized under the laws of Delawdempany"), and John Tyson ("Mr. Tyson").

WITNESSETH:

WHEREAS, the Company and Mr. Tyson previously esdeénto an Amended and Restated Employment Agreedaad as of Ju
29, 2003, which was subsequently amended on Deaelfb@004 (as amended, the "Original Agreement");

WHEREAS, pursuant to the Original Agreement, Mrsadny agreed to furnish services to the Company tipoterms, provisions a
conditions therein provided through February 12)8@ith his employment thereunder to be automiyiextended for successive ogeal
periods thereafter unless terminated by eitheCihvapany or Mr. Tyson upon 30 days' prior hoticed an

WHEREAS, the parties desire that Mr. Tyson ceasdrsggas an executive officer of the Company athefEffective Date; and af
such date the Company wishes to receive advisowcss, and Mr. Tyson wishes to furnish such adyiservices in a noofficer capacit
upon the terms, provisions and conditions hereiwvided;

NOW, THEREFORE, in consideration of the foregoingd eof the agreements hereinafter contained, théepahereby agree
follows:

1. The term of this Agreement ("Term") shall begintba Effective Date and shall end on the earligi)obeptember 27, 2017; and

the early termination of this Agreement as expyepsbvided herein.

All provisions of the Original Agreement are herdgbyminated as of the Effective Date, includingthout limitation, the obligatic
of the parties to enter into the Senior Executimgplbyment Agreement attached as Exhibit A to thigi®al Agreement. The parti
agree that (i) no termination benefits shall beagtédg pursuant to Section 7 of the Original Agreemand (ii) no further grants
stock options beyond the Retained Options shathbde to Mr. Tyson pursuant to the Original Agreembénconnection with tr
termination of the Original Agreement:




(@)

(b)

Mr. Tyson's outstanding shares of the Companytsiceesl Class A Common Stock issued under the Tysmds, Inc. 20C
Stock Incentive Plan (the "Stock Plan") and graritte®Ir. Tyson under Section 3.4 of the Original Agment in excess
780,000 of such shares (such 780,000 shares bemegnicollectively referred to as the “RetainedtReted Stock”)shall be
cancelled. Notwithstanding any other provision lné 1Original Agreement or any restricted stock awagdeement und
which same were received, the 780,000 shares @fifeet Restricted Stock shall remain in full foreed &ffect and sha
subject to the provisions herein, vest on the eadf (i) February 12, 2008 pursuant to the origteams of the governir
restricted stock award; (ii) the termination ofstiligreement by the Company for any reason other fitra“Cause;” {ii) Mr.
Tyson’s death or Mr. Tyson’s “Permanent Disabilitgs defined and determined under the Company’g{d@mm Disability
Benefit Plan applicable to the most senior officgrthe Company as in effect on the Effective Dai®) any material breax
by the Company (including, without limit, any redoa in the payment or benefits owed to Mr. Tysohjhis Agreement; «
(v) any earlier date as provided under Sectionrith@® otherwise applicable (but not inconsistentyvjsions of the governir
Stock Plan and restricted stock shares award agmtenmder which such Retained Restricted Stockisgaged or receive
The Retained Restricted Stock will not vest, anll lvé forfeited by Mr. Tyson, if Mr. Tyson is termated by the Compa
for “Cause”or Mr. Tyson voluntarily terminates this Agreemémnless the voluntary termination is due to a maltdareacl
by the Company). Once vested the Retained Restristeck shall remain fully vested and the Comparily deliver
certificate for such vested Retained RestrictedclStim accordance with the otherwise applicable (bot inconsisten
provisions of the governing Stock Plan or awardeagrent under which such Retained Restricted Stoak issued ¢

received;

Notwithstanding any other provision of the Origidajreement or any stock option award agreementrubdieh same wel
received, Mr. Tyson's outstanding options to pusehshares of the Company's Class A Common Stoakdsat any tim
prior to the Effective Date, as described in Schedi(c) attached hereto and incorporated hereimeligrence (all suc
options being collectively herein referred to as tRetained Options”$hall remain in full force and effect and shall tione

to vest on the earlier of (i) those vesting date<arth under Schedule 1 as occurring during




the Term; (ii) the termination of this Agreement thye Company for any reason other than for “Caué@)”Mr. Tyson’s
death or Mr. Tyson’s “Permanent Disability” (asidefl and determined under the Company’s Ldrgn Disability Benef
Plan applicable to the most senior officers of @mmpany as in effect on the Effective Date); (iny anaterial breach by t
Company (including, without limit, any reductiontime payment or benefits owed to Mr. Tyson) of thigeement; or (v) ar
earlier date as provided under Section 17 or theratise applicable (but not inconsistent) provisiaf the governing plz
and stock option award agreement under which suethifed Options were issued or received. Once dealk Retaine
Options shall remain fully vested and immediatetgreisable, subject to the Compamynternal securities trading policy
generally applicable to its directors, officers @amdployees, in accordance with the otherwise apipliec(but not inconsistel
provisions of the Stock Plan and stock option avaaygtement under which such Retained Options wgsted or received;

(c) Mr. Tyson's outstanding performance stock award®¢eive shares of the Company's Class A CommockS¢sued und:
the Stock Plan shall be cancelled;

(d) Mr. Tyson will not receive a bonus for the 200t ékyear,;

(e) Mr. Tyson will provide advisory services pursuamthie terms and conditions of this Agreement; and

® Upon completion of the Term of this Agreement oy aarlier termination of the Term of this Agreemeidr. Tyson will
receive those retirement and/or continuing payment benefits, as specified herein, in the amoants upon the terr
hereinafter contained.

2. During the Term, Mr. Tyson will provide servicesth® Company based on the following:
€) Mr. Tyson may be required to provide up to twerz@)(hours per month of advisory services to the @amy and perfori

certain public relations duties, each upon the Camgjs reasonable request. Such hourly requirentatitrsot be cumulativ
and Mr. Tyson shall have no obligation to the Conyp provide over twenty (20) hours of servicesity month. Mr. Tysc
may perform such advisory services hereunder alaation but may be required to be at the offickthe Company and/

its




(b)

(©

subsidiaries upon reasonable advance notice amed &fking into account Mr. Tysom’'other personal and professic
obligations. Mr. Tyson shall not be obligated toder advisory services under this Agreement duaimg period when he
disabled due to illness or injury, and this Agreatr@nd the Term hereof shall nonetheless continueli force and effec
with Mr. Tyson remaining entitled to receive allngpensation and benefits and with all Retained Résth Stock an
Retained Options continuing to thereupon and tHiemeaest as provided hereunder.

As of the Effective Date, (i) Mr. Tyson shall cedseserve as an executive officer of the Company; @) Mr. Tyson sha
resign from all of his officer positions with theo@pany and all of his officer and director posiiorith any Compar

subsidiary. All services required hereunder shalpiovided by Mr. Tyson as a non-executive emplafeabe Company.

If Mr. Tyson’s employment under this Agreement is terminated@awuse,” all further obligations of the Companthér thal
the Companys obligation to make any payments or extend angfitsraccrued and owed to Mr. Tyson up to and iticlg
such date of termination) under this Agreement imilnediately cease. As used herein, the term "Caslsal be limited to (i
willful malfeasance or willful misconduct committég Mr. Tyson in connection with his performancehaf duties hereund:
(ii) gross negligence committed by Mr. Tyson in neation with his performance of his duties hereunakich results i
material and demonstrable damage or injury to the@any; (i) any willful and material breach by Mryson of Section 7
this Agreement; or (iv) the conviction of Mr. Tysaf any felony. Notwithstanding the foregoing, tBempany shall ni
terminate Mr. Tyson’s employment under this Agreatier “Cause” under sublause (i)(ii) or (iii) hereof unless and until
Company shall have provided Mr. Tyson with writtestice of the commission of any conduct constitiGause”hereunde
and providing Mr. Tyson with reasonable opporturidycure such event or conduct. In addition to stwete, termination «
Mr. Tyson’s employment under this Agreement for €&’ shall be made only upon and after delivery to Mysa@n of a cop
of a resolution duly adopted by the affirmativeevof not less than a majority of the then membéthe Companys Board ¢
Directors (the “Board”jat a meeting called and held for purposes of cenisig such termination (and which meeting

conducted only after providing Mr. Tyson with 30ydaprior written notice thereof and reasonable




(d)

()

opportunity to attend such meeting and be heardred¢he Board with respect to such matter priothtoBoard undertakir
such vote) and finding that in the reasonable juelgnof the Board, Mr. Tyson was guilty of conduonstituting “Cause”
under this Agreement and specifying the particutdrsuch conduct. If the Board determines Mr. Tys@s guilty of condu
constituting “Cause,Mr. Tyson will reimburse the Company for any betsefind payments received under the terms o
Agreement between the date of the notice providedyant to this Section 2(c) and the determinaticthe Board.

Except for “Cause,” the Company may not terminkige Agreement.

Mr. Tyson may terminate this Agreement and his eymplent with the Company hereunder at any time, withwithou
reason, upon providing the Company with writteniceotof such termination which notice shall spedifie date of suc
termination. Upon receipt of such notice by the @any, all obligations of the Company under this egment she
immediately cease; any unvested Retained Restrigteck and Retained Options will immediately terat@and expire, al
any vested Retained Options will be exercisablesyoamt to the terms of the Stock Plan. In the ewéit termination of th

Agreement by Mr. Tyson, his obligations under Sacl of the Agreement will continue after the taration.

During the Term, the Company shall pay Mr. TysoAG800 annually for his services provided undes fkgreement. The Compe

shall pay Mr. Tyson the foregoing amount througtrégular payroll processes and shall convert timei@ amount shown above i

level payments for each payroll cycle occurringinigithe applicable period.

In addition to the compensation paid pursuant tcti&e 3, throughout the entire Term, (i) Mr. Tyssimall be eligible to participate

any benefit plan or program maintained by the Camgpgather than plans or programs related to Comjmemus, equity compensati

or longterm disability, (ii) the Company shall provide Mryson with coverage under all employee pension watlare benef

programs, plans and practices in accordance wehtelms thereof and which the Company generallyesakvailable to its mc

senior officers, and (iii) the Company shall pravidlir. Tyson, his spouse and his eligible dependeiitshealthcare, hospitalizatic

medical, long term care, vision, dental, and o#ieiilar insurance coverage or benefits (collecyivtek “Health Coveragender th

Tyson Healthcare
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Continuation Plan or any successor or additioreh phaintained by the Company and at such coveeagdsland upon such terms
conditions as shall otherwise be made availablento of the most senior officers of the Companyl(iding, without limitation, th
provision of the Health Coverage at a monthly dosMr. Tyson that is equal to the monthly premiuastcpaid by other similar
situated participants). Unless this Agreement iimiteated by the Company for “Causef’ voluntarily by Mr. Tyson (other than
reason of the Compars/breach of this Agreement), from and after theirakipn or termination of the Term of this Agreenethe
Company shall continue to provide Health Coveragkit. Tyson, his spouse and his eligible dependentsistent with the terms
this Section 4(iii) (the “Post Termination Healtlowv@rage”).In addition, during the Term the Company shall gedr. Tyson tc
participate in any benefit plan or arrangement gdhemade available to employees of the Compangluding reimbursement
expenses incurred in connection with the busindsthe Company or in the performance of Mr. Tysootgigations under th
Agreement including without limitation, expenses fiavel and similar items related to Mr. Tyssmperformance of his services .
duties hereunder, in accordance with the policfeh® Company. During the Term, the Company sHab @rovide Mr. Tyson wit
the following perquisites:

€) Reimbursement of dues incurred by Mr. Tyson for anaual country club membership consistent withgast practices

Mr. Tyson at the Company;

(b) Use of, and the payment of all reasonable expg(irselading, without limitation, insurance, repairsaintenance, fuel and ¢
for, an automobile. The monthly lease payment lmwance for such automobile shall be consistent wést practices unc

the Original Agreement;

(c) Personal use of the Compaaoymed aircraft for up to one hundred twenty (120)s per year during the Term; provic
however, that Mr. Tyson's personal use of the Caowoavned aircraft shall be approved pursuant to then@oy's the
existing aircraft approval policy and shall noterfere with Company use of the Compawrned aircraft. As part of su
personal use, Mr. Tyson may designate such numbadditional passengers on such Compamwyed aircraft as seati

permits, and Mr. Tyson need not be one of the pagss;
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()

(f)

(@)

(h)

@)

Payment of or reimbursement from the Company fasoeable costs incurred by Mr. Tyson for tax artidteplanning advic

Reimbursement from or payment by the Company ferahnual premium payment on that certain existing@,000 lifi
insurance policy on the life of Mr. Tyson considterth past practice. If during the Term Mr. Tysohooses to replace 1
existing policy with a different life insurance pryl, the Companys obligation to reimburse Mr. Tyson for the annp@miurr
will not exceed the amount paid to Mr. Tyson foe tast year under the existing policy. The Complaay no interest in a

such policy nor the proceeds payable under any gality;

Use of, and the payment of all reasonable expessasciated with, mobile telephone (Mr. Tyson wilyghe same montt
fee charged other employees of the Company for kiletelephone), erail or other communication devices, home telep
and internet lines, and secretarial, administratimeé bookkeeping support and services similar teamsistent with tho:

previously provided by the Company to Mr. Tyson;

Reasonable personal use of the Compawged entertainment assets; provided, however, gsetshall be approved purst
to the Company's then existing approval policy andh personal use of these assets shall not irgenféh the Company’

business use thereof;

Up to 1,500 hours per year of security servicdsetaesignated by Mr. Tyson, to be valued at $4thpar; and

The Company will reimburse and grags-Mr. Tyson for any and all tax liability (incluty interest and penalties) impo

upon Mr. Tyson in connection with the provisiontbe services and benefits sets forth in Sectioa3-@j in an amout

sufficient so that the services and benefits wallgnovided hereunder without reduction for taxes.

The expenses described in this Section 4 must &arred by Mr. Tyson during the Term of this Agreeméo be eligible fc
reimbursement. All reimbursement shall be paidamsas administratively practicable, but in no é&@rall any reimbursement
paid after the last day of the calendar year falhgathe calendar year in which the expense wagiiedunor shall
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the amount of reimbursable expenses incurred intaxeable year affect the expenses eligible for beirmement in any other taxa
year.

Mr. Tyson shall be eligible to receive benefit pants under the Company SERP. In accordance witketngs of the SERP, taki
into account those provisions requiring a tempodehay in the commencement of SERP payments apidid¢a certain participan
including Mr. Tyson, the first annual payment offSEbenefits to Mr. Tyson will be made in April dd@. The annual payment mi
to Mr. Tyson under the SERP will be $175,195.70 i(whrepresents the total grossaml-benefit amount) less any required
withholdings.

If this Agreement is terminated early due to Mrsdg’s death, the compensation and benefits describ8ddtions 3, 4 (other than
Post Termination Health Coverage which shall car@)rand 5 above shall cease, and the Companytshadl no further obligatio
under this Agreement except as provided in thigi@e®. In the event of Mr. Tysos’'death during the Term, the Company s
within thirty (30) days of Mr. Tysol death, pay his designated beneficiary a lumppayment equal to the remaining payments
would have been made to Mr. Tyson under Sectiorf thie Agreement for the period of time between Nlyson’s death ar
September 27, 2017. Additionally, from and aftez trarlier of the expiration or termination of tiigreement or the date of N
Tyson’s death, the Company shall thereafter, upon writigtice given to the Company by Mr. Tyson or higalerepresentative,
applicable, terminate and redeem all outstandirdyarexercised Retained Options to purchase any @oyngtock, whether or r
then vested, held by Mr. Tyson in exchange fomapisum payment equal to the aggregate differenweclea (i) the fair market val
of the stock represented by such Retained Optisndetermined as of the close of the Compsiiyisiness on the date of

occurrence of the event giving rise to applicatieneof less (ii) the strike price for such stockleinthe applicable Retained Options.

Mr. Tyson agrees to the following terms and coodii regarding the nondisclosure of confidentiabinfation; noneompetition; an

non-disparagement:

€) Mr. Tyson shall not, without the prior written cemé of the Company, use, divulge, disclose or nmdeessible to any ott
person, firm, partnership, corporation or otheritgnany Confidential Information (as defined belopwgrtaining to th
business of the Company or any of its affiliatessept (i) while employed by the Company, in theibess of and for tt

benefit of the Company, or (ii) when required tostoby a court of




competent jurisdiction, by any governmental agehaying supervisory authority over the businesshef Company, or t
any administrative body or legislative body (indhgla committee thereof) with jurisdiction to orddr. Tyson to divulge
disclose or make accessible such information. Eopgses of this Section 7(a), "Confidential Infotipa" shall mean non-
public information concerning the financial dateategic business plans, product development (oergproprietary produ
data), customer lists, marketing plans and otherpublic, proprietary and confidential information thfe Company or i
affiliates (the "Restricted Group") or custometsatt in any case, is not otherwise available toghblic (other than t
Executive's breach of the terms hereof). Notwithditag the foregoing, it is acknowledged and agitbed an insubstantial
inadvertent disclosure or use of any Confidentifdimation by Mr. Tyson shall not be deemed a bezchis provision.

(b) During the first one (1) year of the Term of thigrAement, Mr. Tyson agrees that, without the pnidgtten consent of tt
Company, (A) he will not, directly or indirectlyn ithe United States, participate in any Positis defined below) in ar
business which is in direct competition with anipness of the Restricted Group and (B) he shallarohis own behalf or «
behalf of any person, firm or company, directly indirectly, solicit or offer employment to any pemswho has bet
employed by the Restricted Group at any time dutfirggl3 months immediately preceding such solicitatand (C) he sh:
not, on his own behalf or on behalf of any perdom or company, solicit, call upon, or otherwisememunicate in any wi
with any client, customer, prospective client oogpective customer of the Company or of any memnolbehe Restricte
Group for the purposes of causing or of attemptingause any such person to purchase product®ssktvices rendered
the Company or by any member of the Restricted @foom any person other than the Company or any loeerof th
Restricted Group. The term "Position" shall includéthout limitation, a partner, director, holdefr more than 5% of tt
outstanding voting shares, principal, executivéicef, manager or any employment or consulting tpmsi It is acknowledge
and agreed that the scope of the clause as sdt &mbve is essential, because (i) a more reskictigfinition o
"Position" (e.g. limiting it to the "same" positiavith a competitor) will subject the Company toisas, irreparable harm
allowing competitors to describe positions in wagsevade the operation of this clause, and subalgntestrict the
protection sought by the Company, and (ii) by thewang Mr. Tyson to escape the application of tbiguse by accepting

position




(©

(d)

designated as a "lesser" or "different" positiothvé competitor, the Company is unable to reskfictTyson from providin
valuable information to such competing companyhtohiarm of the Company.

Mr. Tyson agrees that he will not, directly or iretitly, individually or in concert with others, eage in any conduct or me
any statement that has the effect of undermininglisparaging the reputation of the Company or argmiver of th
Restricted Group, or their good will, products boisiness opportunities; or that has the effectnafeumining or disparagii
the reputation of any officer, director, agent,resggntative or employee, past or present, of thepgaay or any member
the Restricted Group. Notwithstanding the above, Mson will not be in violation of this provisiahhe (i) in good faitl
engages in conduct or makes any statement in ttierpance of providing advice to the Company uritiés Agreement «
his duties as a board member; or (i) makes ank statement which is not publicly disseminatedwbich Mr. Tyson coul
not reasonably have expected to be publicly disserad, and was not intended to hurt or damage thrap@ny. It i
acknowledged and agreed that the provisions of S@istion 7(c) are intended for the sole and exotusienefit of th
Company and there are no third party beneficidrgrgof. As a result, the provisions hereof doaneate any right or clai
in favor of any person or entity other than the @any nor shall any third party or individual, indlog without limit, an'
officer, director, agent, representative or empéogéthe Company or any member of the Restricteal@rhave any right
individually or separately enforce or seek or asaey claim based upon the provisions hereof (or alieged breach

violation hereof) as against Mr. Tyson. The Compagsees that it shall not, directly or indirecéngage in any conduct

make any statement that is likely to have the effiécandermining or disparaging the reputation aof Wyson.

For purposes of this Section 7, a business shalleleened to be in competition with the Restrictedu@rif it is principally
involved in the purchase, sale or other dealingny property or the rendering of any service puselasold, dealt in

rendered by the Restricted Group as a materialgbdhte business of the Restricted Group withindhme geographic arez
which the Restricted Group effects such purchasaes or dealings or renders such services. Nothitigis Section 7 sh:

be construed so as to preclude Mr. Tyson from itivgs$n any company if in compliance with Sectidip)’hereof.
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10.

(e) Mr. Tyson and the Company agree that this covenanto compete is a reasonable covenant underirttigntstances, ai
further agree that if in the opinion of any coufttcompetent jurisdiction such restraint is not meble in any respect, st
court shall have the right, power and authoritgxaise or modify such provision or provisions astbovenant as to the ca
shall appear not reasonable and to enforce theimdaraof the covenant as so modified. Mr. Tysoreagrthat any breach
the covenants contained in this Section 7 wouldparably injure the Company. Accordingly, Mr. Tysagrees that tl
Company may, in addition to pursuing any other mdig®it or they may have in law or in equity, ceasking any paymer
otherwise required by this Agreement and obtaitnamction against Mr. Tyson from any court havingsdiction over th

matter restraining any further violation of thisr&gment by Mr. Tyson.

This Agreement shall be binding upon and inurehtotienefit of the successors, heirs and legal septatives of Mr. Tyson and |
assigns and successors of the Company, but neafiteeAgreement nor any rights or obligations hedminshall be assignable
otherwise subject to hypothecation by either (i) Myson except by will, by operation of the lawsimtestate succession, or with
permission of the Company (which permission the gamy may withhold in its sole and absolute disorétior (ii) the Compan
provided, however, that the Company may assignAbigement to any successor (whether by mergechpse or otherwise) to all
substantially all of the stock, assets or busir3g{f the Company provided that no such assignimetiie Company shall relieve
Company from any direct, continuing and primaryility or responsibility owed to Mr. Tyson from @m connection with any su

assignee’s breach, default or violation hereof.

The Company may withhold from any and all amoumtgable under this Agreement, such federal, stakecat taxes that are requil

to be withheld pursuant to any applicable law gutation.

This Agreement represents the complete agreeménebr the Company and Mr. Tyson concerning theestibpatter hereof ai
supersedes all prior employment or benefit agre¢sm@nunderstandings, written or oral. No attemptertlification or waiver of ar

of the provisions hereof shall be binding on eitharty unless in writing and signed by both Mr. diyand the Company.
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12.

13.

14.

15.

16.

It is the intention of the parties hereto thatcplestions with respect to the construction andoperénce of this Agreement shall

determined in accordance with the laws of the Sihfeelaware without regard to any state's cordflaftlaws principles.

It is the intention of the parties that this Agrearhcomplies with the provisions of Section 409Atlé Internal Revenue Code
1986, as amended, and Treasury Regulations and lotieenal Revenue Service guidance thereundetefdolely, "Section 409A"
Accordingly, this Agreement may be amended frometito time with the consent of Mr. Tyson (which cems will not be
unreasonably withheld) as may be necessary or pppte to comply with, and to avoid adverse taxsamuences under, Secl
409A. Notwithstanding the foregoing, the Companglisteimburse and grosgs Mr. Tyson for any and all excise or other tabiiity
(including interest and penalties) that may be ss= by the IRS pursuant to Section 409A and inthapen Mr. Tyson under or
connection with the Compars/making of any payment or provision of any besdfitMr. Tyson hereunder all in an amount suffit
so that such payments and benefits received byTon hereunder will be so received without reducfor any such taxes, inter

or penalties.

If any provision of this Agreement shall be deatar® be invalid or unenforceable, in whole or inrtpasuch invalidity o

unenforceability shall not affect the remaining\psons hereof which shall remain in full force asffiect.

Each party hereto shall be solely responsible for and all legal fees incurred by him or it in cention with this Agreemer

including the enforcement hereof.

This Agreement may be executed in one or more eopaitts, each of which will be deemed an original.

Mr. Tyson will continue to be indemnified by the iBpany pursuant to each of (i) that certain IndeynAigreement between N
Tyson and the Company dated May 9, 1997 and (@) dertain Indemnity Agreement between Mr. Tysod #ve Company dat
September 28, 2007. Mr. Tyson will receive all tigylof indemnification and related benefits consisteith and on terms no le
favorable than those extended by the Company ornagyber of the Restricted Group to any other forrfegn current or futu
officer, director, or fiduciary of the Company anyamember of the Restricted Group including, withbonit, coverage under a
errors and omissions, directors and officers oewottability insurance coverage maintained by trmmpany or any member of 1

Restricted Group.
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17.

Upon the occurrence of a Change in Control (defipeldw) the Retained Restricted Stock and the RethOptions, as describec
Sections 1(b) and (c); and which awards are undestéhe time of the Change in Control, will vestys(60) days after the Change
Control event occurs (unless vesting earlier purst@athe terms of the award agreement). If Mr.ofy& terminated by the Comps
other than for “Causeduring such sixty (60) day period, all of the urteelsRetained Restricted Stock and Retained Optidhhsest
on the date of termination. For purposes of thiseggment, the term "Change in Control" shall hawe gsame meaning as the t
"Change in Control" as set forth in the Stock Planovided, however, that a Change in Control shailinclude any event as a re
of which one or more of the following persons otits possess, immediately after such event, diftyr percent (50%) of th
combined voting power of the Company or, if apflea a successor entity: (a) Don Tyson; (b) indigid related to Don Tyson
blood, marriage or adoption, or the estate of amghsindividual; or (c) any entity (including, bubnlimited to, a partnershi
corporation, trust or limited liability company) imhich one or more individuals or estates descriledlauses (a) and (b) her
possess over fifty percent (50%) of the combinethgopower or beneficial interests of such entifyne Compensation Committee

the Company’s Board of Directors shall have the stidcretion to interpret the foregoing provisiafishis paragraph.

IN WITNESS WHEREOF, the parties hereto have exettiis Agreement as of the date written above.

TYSON FOODS, INC. JOHN TYSON
By: /s/ Richard Bond /sl John Tyson

Title: President & CEO
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SCHEDULE 1

Grant Date  Shares Strike Price Expiration Vesting Date(s)
03/29/01 200,000 $11.50 03/29/2011 Fully Vested
10/15/01 200,000 $9.32 10/15/2011 Fully Vested
10/10/02 200,000 $9.64 10/10/2012 * 80% - Vested
* 20% - vests on 10/10/07
07/29/03 500,000 $11.23 07/29/2013 * 80% - Vested
® 20% - Vests on 07/29/08
09/19/03 500,000 $13.33 09/19/2013 * 80% - Vested
* 20% - Vests on 09/19/08
09/29/04 500,000 $15.96 09/29/2014 *  40% - Vested
® 20% - Vests on each of 09/29/07, 9/29/08
and 9/29/09
11/16/05 500,000 $16.35 11/16/2015 ®* 40% - Vests on 11/16/07
® 20% - Vests on each of 11/16/08,
11/16/09, and 11/16/10
11/17/06 500,000 $ 15.37 11/17/2016 * 40% - Vests on 11/17/08

Schedule :

20% - Vests on each of 11/17/09,
11/17/10, and 11/17/1



INDEMNITY AGREEMENT

THIS INDEMNITY AGREEMENT (the “Agreement”)s made and entered into this 28th day of Septen#td)7, by and betwe
TYSON FOODS, INC., a corporation organized andtégsunder the laws of the State of Delaware (mexféer referred to as “Tyson™anc
John Tyson (hereinafter referred to as the “Indésar).

RECITALS

A. Indemnitee has previously served as an officerdirettor of Tyson and will hereafter serve as &dr of and adviser
Tyson, and Tyson wishes Indemnitee to serve in saphcities as a director and advisor.

B. Indemnitee has indicated that hesduat regard the indemnities available under Tysbgilaws and available insurance
any, as adequate to protect him against the riskscéated with his service to Tyson, includingdgsvice as an adviser.

C. As a condition to the Indemniteavillingness to serve in such capacities as actlireof and advisor to Tyson, and
additional consideration for that certain Agreendgitied effective September 28, 2007 between Tysdriralemnitee addressing the advit
services to be provided by Indemnitee to Tysonndpeixecuted simultaneously herewith, Tyson haseagte indemnify and hold tl
Indemnitee harmless from and against certain claiteands, damages, actions, causes of actioititiésh losses and expenses, as desc
herein.

D. The parties wish to document their understandieganding such indemnification rights and obligasioas hereinafter ¢
forth.

NOW, THEREFORE, in consideration of the premisastee and other good and valuable consideratianreheipt and adequacy
which are hereby acknowledged by Tyson, the palnéesby agree as follows:

1. Indemnification for Losses. Tyson hereby agrees to discharge, indemnify and the Indemnitee (and, if applicable,
Indemnitee’s executors or administrators) (herégmafeferred to individually as a “Covered Indererit and collectively as theCbvere(
Indemnitees™harmless from and against any and all claims, desjatamages, actions, causes of action, liabjliisses, costs and exper
(including, but not limited to, court costs, judgme fines and taxes) of whatever kind or naturdaw, equity or otherwise, which may al
or be incurred in connection with investigatingepearring and defending against any actions, prongedior suits of any kind or nati
whatsoever, whether civil, criminal, administratige investigative (whether commenced or threatgniedany way relating to any clai
allegation or assertion made against the Indembiteause of any current or future act or omissiomeglect or breach of duty, including :
error or misstatement or misleading statement, vtiie Indemnitee allegedly commits or suffers i lldemnitees current or future capac
or capacities for Tyson (collectively, such claindegmands, damages, actions, causes of actionljtieshilosses, costs and expenses
referred to hereafter as




“Losses”). For purposes of this Agreement, Los$dl 10t include reasonable attornefees and related expenses, which fees and exj
are separately addressed in Paragraph 5 below.

2. Indemnification Limitations . The indemnification obligations of Tyson underdgaph 1 shall not apply to Losses:

€)) for which payment is actually made to the Indenmiteder a valid and collectible insurance policypond, excej
in respect of any excess beyond the amount of patyoreler such insurance policy or bond;

(b) for which the Indemnitee is indemnified by Tysonreceives payment for such Losses otherwise thasupat ti
this Agreement;

(c) based upon or attributable to the Indemnitee ggimnfact any remuneration, personal profit or adage t
which he was not legally entitled;

(d) for an accounting of profits made from the purchassale by the Indemnitee of securities of Tysathiw the
meaning of Section 16(b) of the Securities Exchaigeof 1934 and amendments thereto or similar isioss of any state statutc
law or common law;

(e) brought about or contributed to by the dishonedtyindemnitee; however, notwithstanding the foregg
Indemnitee shall be protected under this Agreerasrb any claims upon which suit may be broughtregjdim by reason of ai
alleged dishonesty on his part, unless a judgmermtiter final adjudication thereof adverse to Indése shall establish that
committed acts of active and deliberate dishonesity actual dishonest purpose and intent which weagerial to the cause of act
so adjudicated;

® if a final decision by a court hagijurisdiction in the matter shall determine thath payment is not lawful; or

(9) for which the Indemnitee is finally judicially deteined on the merits to have caused through thefaittd o
dishonesty of the Indemnitee; provided such bat fai dishonesty was material to the cause of actadjudicated.

3. Inapplicability of Indemnity . In the event that the indemnification otherwisaitable to a Covered Indemnitee is not v
or enforceable under applicable law, then any Ispgfered by such Covered Indemnitee which woulewtiise be subject to Indemnificat
under this Agreement shall be funded and paidiorlrersed to the Covered Person by Tyson (a) in pugportion as is appropriate to refl
the relative benefits to Tyson, on the one hand,tha Indemnitee, on the other, with respect tanlagter in question; or (b) if, but only if, 1
allocation provided by clause (a) of this Paragraps not permitted by applicable law, then in spebportion as is appropriate to reflect
only the relative benefits referred to in clausg at also the relative

2




fault of Tyson, on the one hand, and the Indemniedhe other, as well as any other equitableidenations.

4, Indemnification Procedures. Losses shall be indemnified by Tyson only assalteof a settlement, final judgment
decree incurred in accordance with the followinggedures:

(@) If any action, proceeding or suit shall be broughtasserted against a Covered Indemnitee in regfeghicl
indemnity may be sought under this Agreement, thee@d Indemnitee shall promptly notify Tyson intiag, and Tyson will hav
the right at its option promptly to assume the dséethereof, including the employment of counsakoaably satisfactory to t
Covered Indemnitee and the payment of all expersgs Covered Indemnitee shall have the right to leyngeparate counsel in &
such action and to participate in the defense tigtmut the fees and expenses of separate coumaklbe for the account of t
Covered Indemnitee unless (a) the employment tlidra® been specifically authorized by Tyson in gt (b) Tyson has faile
within a reasonable time to assume the defenseeammloyed counsel; or (c) the Covered Indemnited $lawe been advised
counsel that representation of the Covered Indem@nitnd Tyson by the same counsel would be inapgptepunder applicab
standards of professional conduct due to actupbtantial differing interests among them.

(b) Tyson shall not be liable for any settlement of angion, proceeding or suit effected without théten consent «
Tyson or for any final judgment or decree entere@ny such action, proceeding or suit if the Coddralemnitee fails to provit
Tyson promptly with written notice of the assertiofiithe action, proceeding or suit in the mannettemplated by subparagraph
above. If the action, proceeding or suit is settléith Tyson's written consent, or if there is a final judgmentecree for the plaint
in any such action, proceeding or suit by a cofitampetent jurisdiction and the time to appeallldhave been denied and Ty
was provided with prompt written notice of the atise of the action, proceeding or suit, Tyson agréo indemnify and ha
harmless the Covered Indemnitee from and agaiystasses incurred by reason of the settlement,medd or decree.

5. Indemnification of Legal Expenses. In the event that a Covered Indemnitee employmrs¢e counsel pursuant
Paragraph 4(a) above, Tyson shall advance to tier€d Indemnitee, prior to any final dispositionanfy pending action, proceeding or ¢
whether civil, criminal, administrative or investiive, any and all reasonable attorndgg's and expenses incurred in preparing, invesiq
and defending any such action, proceeding or sitliimthirty (30) days after receiving copies o¥aices presented to the Covered Indem:
for such expenses. The Covered Indemnitee shaibrgise Tyson for all such advances only if and&oextent that a final decision by a ci
of competent jurisdiction has determined that iswalawful for the Covered Indemnitee to be inddiadifor such fees and expenses.

6. Subrogation. In the event Tyson makes any payments pursuahettetms of this Agreement, Tyson shall be subeatx
the extent of such payments to all of the rightsegbvery




of the Covered Indemnitee. A Covered Indemnited sixacute all documents necessary and provide stiedr cooperation as is necessa
preserve such rights of recovery, including thecaken of such documents necessary to enable TgBeatively to bring suit to enforce st
rights.

7. Inducement. Tyson expressly confirms that it has entered this Agreement and assumed the obligations heezun
induce the Indemnitee to continue serving as aftireof and to serve as an advisor to Tyson and@eledges that the Indemnitee is rely
upon the benefits provided by this Agreement ireaing to serve in such capacities. In the evenlritiemnitee is required to bring any ac
to enforce rights or to collect monies due undex igreement and is successful in such action, gdall reimburse the Indemnitee for al
Indemnitee’s reasonable attorneys’ fees and exgangeeparing, investigating and pursuing sucloact

8. Continuation . All obligations of Tyson hereunder shall contirduging the period which Indemnitee serves asecthr o
and advisor to Tyson and shall continue followihg expiration or termination of such capacitiesosg as the Indemnitee shall be subje
any possible action, proceeding or suit of any kinsature whatsoever, whether civil, criminal, agistrative or investigative relating to 1
Indemnitee’s current or future capacities as acttreor officer of or advisor to Tyson.

9. Binding Effect, No Assignment. This Agreement shall be binding upon and inurth®benefit of the assigns, succes
and legal representatives of Tyson and to the egeswr administrators of the Indemnitee. This Agnent may not be assigned by
Indemnitee except pursuant to the laws of desaahtastribution.

10. No Waiver . No waiver by a party of any right under this Agmeent shall be given effect except by a writtertrimaen
signed by the party waiving the right. A written iwexr given by any party waiving that parytight to enforce any provision under
Agreement in any particular circumstance shallopsrate as a waiver of that provision in any ottierumstance or of any other provision:
this Agreement. No delay on the part of any partgxercising any right hereunder shall operatevasiger thereof.

11. Entire Agreement. The parties agree that the provisions of thiseggrent, together with each of that certain Indey
Agreement dated May 9, 1997 between Tyson and Indeenand that certain Agreement dated effectiyee®eber 28, 2007 between Ty:
and Indemnitee addressing the advisory serviceghmiovided by Indemnitee to Tysasypersede any other arrangement, whether writi
oral, previously agreed to between the parties @orieg the subject matter of this Agreement.

12. Severability . The parties agree that in the event a court ofpegent jurisdiction holds that any part of thisrégment i
invalid or unenforceable, the remaining provisiafighis Agreement shall remain in full force andeef as if the provisions held invalid
unenforceable were never a part hereof.




13. Amendment, Modification and Termination . This Agreement may not be amended or modifieepixby an instrume
in writing signed by or on behalf of the partiesdte.

14. Governing Law . The validity, construction and operation of tAigreement shall be governed by the laws of theeSii
Delaware.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
TYSON FOODS, INC.
By: /s/ Richard Bond

Name: Richard L. Bond
Title:  President and Chief Executive Offic

INDEMNITEE

By: /s/ John Tyson
Name: John Tyson

Title:  Director



TYSON FOODS, INC.
RESTRICTED STOCK UNIT AGREEMENT

RESTRICTED STOCK UNIT AGREEMENT (the “Agreementd imade and entered into as of September 28, 2007 (t
“Grant Date”), by and between TYSON FOODS, INCQelaware corporation (the “Company”), and RichardBbnd (the “Employee”) SSN
HH#H-#HE-HH# .

Subject to the Additional Terms and Conditionsdital hereto and incorporated herein by referenpam/®f this
Agreement, the Company hereby awards as of thet ®ate to the Employee the restricted stock utfiResgtricted Stock Units”) described
below (the “Restricted Stock Unit Grant”) pursutmthe Tyson Foods, Inc. 2000 Stock Incentive Rilaa “Stock Plan”) in consideration of
the Employee’s services to be rendered on behalfeo€Company as contemplated by the terms of thel@mae’s current Employment
Agreement with the Company (the “Employment Agrestf)eand the cancellation and forfeiture of shaskEsestricted stock previously held
by the Employee pursuant to a grant made on Jul (33.

A. Grant Date: September 28, 200

B. Restricted Stock UnitsRestricted Stock Units representing the righteimeive 853,589.7829 shares of the Company’s Clas
A common stock, par value $.10 per share (“Comntogk3), plus any additional Restricted Stock Urdtedited pursuant
to Section 3(b) of the Additional Terms and Corati§ attached heret

C. Vesting Schedule The Restricted Stock Units shall vest accordmthe Vesting Schedule attached hereto as Schadule
The Restricted Stock Units which have become vastiesuant to the Vesting Schedule are herein edldo as the “Vested
Stock Units”

D. Payment of Vested Stock Unit§he Company shall issue to the Employee one gifatemmon Stock for each Vested

Stock Unit held by the Employee (t“Vested Shar(’) on the earlier of the following dates to occur (“Payment Dat"):

0] the first business day of the fiscal year beginrfigr the date on which the Employee separates $ervice,
within the meaning of Section 409A of the Cod(“ Separation from Servi”); or

(i) if the Vesting Date is accelerated due to a Cham@»ontrol (as described in Section 5(c) of the #iddal Terms
and




above.

Conditions) and such Change in Control is a “changmntrol event” within the meaning of Sectior040of the
Code, the Payment Date will be made, at the discreff the Company, after, but no later than s{@) days
following, the effective date of the Change in Goht

Cancellation and Forfeiture of Restricted Shatesconsideration for the Restricted Stock Unia@r the Restricted Stock
Agreement, dated July 29, 2003, between the Compadythe Employee is hereby cancelled and terndriatis entirety
and the Employee hereby forfeits 853,589.7829 shaireestricted stock held by the Employee and dualee to vest on
February 12, 2008 pursuant to such agreement ghdraes the immediate transfer of such sharelsga@€ompany

Compliance With Section 409A of the Cod€his Restricted Stock Unit Grant is intendedamply with Section 409A of
the Internal Revenue Code of 1986, as amendedQibae”), and shall be interpreted and construedmatingly. The
difference in the timing of the Payment Date pursda this Agreement and the vesting date undeR#ricted Stock
Agreement cancelled pursuant to Paragraph E alsanéended to comply with Section 409A of the Cbdsed on the
Company’s interpretation of the final regulatiohereunder, including the transition rule set fanthRS Notice 2005-1,
Q&A-19(c), and extended in IRS Notice 2006-79, vialhpermits the timing of the payment of deferred pensation or a
shor-term deferral to be changed prior to January 182

IN WITNESS WHEREOF, the Company and the Employeslexecuted this Agreement as of the Grant Datfogét

TYSON FOODS, INC.

By: /s/ Kenneth Kimbro

Title: SVP of HR

/s/ Richard Bon¢
Richard L. Bonc




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

1. Stock Units Credited to Unfundedcégnt. The Restricted Stock Units and Vested Stock Unitgect to this
Agreement shall be unfunded units, each of whicl &8 measured by reference to one share of Con8tauk and credited to an account
maintained for the benefit of the Employee. The @Guttee (as defined in the Stock Plan) shall caws@gic statements of account to be
delivered to the Employee, at such time or timetha<Committee may determine in its sole discretstowing the number of Restricted
Stock Units and Vested Stock Units held by the Exygéd. Subject to other Additional Terms and Coodgj the Committee shall cause the
Vested Shares to be issued to the Employee onayméht Date.

2. Condition to Delivery of Vested Shares.

a. The Employee may notify the Compamriting, which notice must be received by then@bany at
least thirty (30) days prior to the Payment Datat the Employee wishes to pay all of the tax wotbimg obligations
(whether federal, state or local) imposed on the@any by reason of the issuance of the Vested Shatbe Employee. If
Employee so notifies the Company, in order to necélie Vested Shares, Employee must deliver t€trapany on the
Payment Date either cash or a certified check gaytalthe Company in the amount of all of the tathtwolding obligations
(whether federal, state or local) imposed on thew@any by reason of the issuance of the Vested Shamghich the
election applies.

b. If the Employee does not delivéinzely election to make a supplemental payment wébh or by
certified check for tax withholding obligations @®vided in Section 2(a) as to all or a portioritef Vested Shares,
Employee will be deemed to have elected to havatheal number of Vested Shares reduced by thdeshalmber of
whole shares of Common Stock which, when multipbgdhe Fair Market Value of the Common Stock, efednined by
the Committee, on the Payment Date is sufficierstatiisfy the amount of the tax withholding obligats imposed on the
Company by reason of the issuance of such VestareSiithe “Withholding Election”). Employee undargis and agrees
that Employee’s signing of this Agreement will beedched to be Employee’s election to make a Withhgldilection
pursuant to this Section 2 and such other consitgems and conditions prescribed by the Committee.

C. The Committee reserves the riglgive no effect to a Withholding Election in whichse the Employee
will remain obligated to satisfy applicable tax k¥iblding obligations with cash or by a certifiececk in the manner
provided by the Committee. If the Committee elexisto give effect to the Withholding Electionshall provide the
Employee with written notice reasonably in advaotthe Payment Date.




3. Rights as Stockholder.

a. Employe®yr his permitted transferee under Section 4(d)westall have no rights as a stockholder
respect to the shares subject to the Restrictezk &toit Grant until the Vested Shares are issuateéd=mployee on the
Payment Date.

b. As of each date on which the Compaays a cash dividend to record owners of shadr€ommon
Stock (a “Dividend Date”), the Employee shall bedited with additional Restricted Stock Units ecfioa(i) the product of
the total number of Restricted Stock Units heldh®y Employee immediately prior to such Dividend éatultiplied by the
dollar amount of the cash dividend paid per sh&@ammon Stock by the Company on such Dividend Dditeded by (ii)
the Fair Market Value of a share of Common Stockueh Dividend Date. Any such additional Restricsdck Units shall
be subject to the same vesting conditions and pat/teans set forth herein as the Restricted StauksUWo which they
relate. On each Dividend Date, the Employee sheatiredited with additional Vested Stock Units edodlA) the product of
the total number of Vested Stock Units held byEngployee immediately prior to such Dividend Datdtiplied by the
dollar amount of the cash dividend paid per sha@ammon Stock by the Company on such Dividend Dditeded by (B)
the Fair Market Value of a share of Common Stockuch Dividend Date. Any such additional Vestedcktdnits shall be
fully vested and shall be subject to the same payteems set forth herein as the Vested Stock Waitghich they relate.

4. Vesting, Forfeiture and Restriciam Transfer of Restricted Stock Units and VeStedtk Units.

a. GenerallyThose Restricted Stock Units which have beconseadeStock Units pursuant to the Vesting
Schedule shall be considered as fully earned b¥thployee, subject to the further provisions oft®as 4(b)(ii), 4(b)(v) o
4(c) below, as applicable, and the Company shalieigshe Vested Shares to the Employee on the Payrasn Any
Restricted Stock Units which do not become VestedkSUnits in accordance with the Vesting Schedahilebe forfeited.

b. Forfeitures upon Separation from Service.
0] Termination by EmployedJpon a Separation from Service prior to a Vesbade effected by

the Employee for any reason other than due to thpl&yee’s death or disability or, after attainiridesast age 62,
retirement, all Restricted Stock Units shall bddited as of the effective date of such Separdtiam Service.

(i) Termination by Company Other Thamn Egregious Circumstancet/pon a Separation from
Service effected by the Company




for any reason other than Egregious Circumstaraedéscribed in Section 4(b)(v)), the Employeel ffelome
vested in the number of Restricted Stock Units jged in this Section 4(b)(ii) on the date of thep&mtion from
Service, subject to the Employee’s execution ofpaBation Agreement and General Release in favibreof
Company. If less than sixty percent (60%) of tineetframe between the Grant Date and the vestirggsthaiwn on
Schedule 1 has elapsed, the number of Restrictadk Sinits that are eligible to become Vested Stdokts
pursuant to this Section 4(b)(ii) shall be the nemthat bears the same relation to all Restrictedk3Units as (1)
the number of full calendar months elapsed fromGhent Date to the last date of Employee’s emplayrbears to
(2) the number of full calendar months betweenGhant Date and the Vesting Date, and the remaiRiegtricted
Stock Units shall be forfeited. If at least sixgrpent (60%) of the time frame between the Grarné Bad Vesting
Date has elapsed, all of the Restricted Stock Wshigdl fully vest and become Vested Stock Unite Viested
Shares shall be issued to the Employee on the RaybDate. Notwithstanding the foregoing provisiofshis
Section 4(b)(ii), if the Employee refuses to signelects to revoke during any permitted revocagieriod, the
Separation Agreement and General Release, tharestiag of any Restricted Stock Units pursuanhte $ection 4
(b)(ii) shall not occur and all Restricted Stockitdrshall be forfeited.

(iii) Retirement Upon the Employes’Separation from Service on or after attaining @A) if the
last date of Employee’s employment is twelve (12nths or less from the Grant Date, all RestrictegtiSUnits
shall be forfeited; or (B) if the last date of Ermpte’s employment is at least twelve (12) months@me day from
the Grant Date, all of the Restricted Stock Urfiislisvest and become Vested Stock Units. The RestriStock
Units that vest in accordance with Clause (B) & Section 4(b)(iii) shall become Vested Stock Hiais of the last
date of Employee’s employment. Vested Shares bbalisued to the Employee on the Payment Date.

(iv) Death or Disability Upon the Employes’Separation from Service due to death or disgpdit
of the Restricted Stock Units shall vest and becbiested Stock Units on the last date of Employeeiployment.
Vested Shares shall be issued to the EmployeeeoRaliment Date.

(v) Termination by Company for EgregidtiscumstancesUpon a Separation from Service
effected by the Company for Egregious Circumstaif@sslefined in Employment Agreement), all RestdcBtock
Units shall be forfeited as of the effective daftsuch Separation from Service.




C. Certain Breaches of Employment Agrnent Notwithstanding anythlng to the contrary heréinat any
time, the Company determines that the Employedtesched any of the terms, provisions and resiristimposed upon
Employee under the Employment Agreement, all ofRkstricted Stock Units shall be forfeited. Sudffefiture shall occur
without limiting the Company’s other rights and exfies available under the Employment Agreement.

d. Restrictions on Transfer of Res#icStock Units and Vested Stock UniRrior to the Payment Date,
Restricted Stock Units and Vested Stock Units natybe transferred by the Employee other than (iwbBlyor the laws of
descent and distribution or (ii) pursuant to beriafy designation procedures approved by the Cogngaxcept to the exte
permitted by the foregoing sentence, prior to thgnfent Date the Restricted Stock Units and VestedkSJnits may not b
sold, transferred, assigned, pledged, hypothecateimbered or otherwise disposed of (whether leyatipn of law or
otherwise) or be subject to execution, attachmestroilar process. Upon any attempt to so selhdfer, assign, pledge,
hypothecate or encumber, or otherwise disposeaf Restricted Stock Units or Vested Stock Unite, Restricted Stock
Unit Grant shall immediately become null and void.

5. Change in Capitalization.

a. The number and kind of shares sulbjethe Restricted Stock Unit Grant shall be prtipnately
adjusted to reflect a merger, consolidation, reoizgion, recapitalization, relncorporat|0n staphit, stock dividend (in
excess of two percent (2%)) or other change irc#gtal structure of the Company in accordance tigiterms of the Sto
Plan. All adjustments made by the Committee unkierSection shall be final, binding, and conclusipen all parties.

b. Subject to Section 5(c) below,he event of any merger, consolidation, extraordimividend
(including a spin-off), reorganization or other oba in the corporate structure of the Companyso€dammon Stock or
tender offer for shares of Common Stock, the Comeijtin its sole discretion, may make such adjustsnwith respect to
this Restricted Stock Unit Grant and take suchradicdon as it deems necessary or appropriateflect®r in anticipation ¢
such merger, consolidation, extraordinary dividéndluding a spin-off), reorganization, other charig corporate structure
or tender offer, including, without limitation, tlseibstitution of a new award, the termination qusitnent of the award, the
acceleration of the award or the removal of retms on the award, as the Committee determineg.stioh adjustment
may provide, in the Committee’s discretion, for glienination without payment therefor of any fractal shares that might
otherwise become subject to the award.




C. Upon the occurrence of a Chandgedntrol, as defined in the Employment Agreemerd,Rlestricted
Stock Units shall become Vested Stock Units asefeffective date of the Change in Control eventess vesting occurs
earlier pursuant to the Vesting Schedule).

d. The existence of the Stock PlanthedRestricted Stock Unit Grant shall not afféet tight or power of
the Company to make or authorize any adjustmeci@ssification, reorganization or other changesrcapital or business
structure, any merger or consolidation of the Camypany issue of debt or equity securities havirefgrences or priorities
as to the Common Stock or the rights thereof, thgotlition or liquidation of the Company, any satéransfer of all or part
of its business or assets, or any other corporitergproceeding.

6. Governing LawsThis Agreement shall be construed, administereteaforced according to the laws of the £
of Delaware.
7. Successor3 his Agreement shall be binding upon and inurth&obenefit of the heirs, legal representatives,

successors, and permitted assigns of the parties.

8. Notice Except as otherwise specified herein, all notares other communications under this Agreement bleal
in writing and shall be deemed to have been git/prrisonally delivered or if sent by registerectertified United States mail, return receipt
requested, postage prepaid, addressed to the ppadpient at the last known address of the regipAny party may designate any other
address to which notices shall be sent by givirtica®f the address to the other parties in theesar@nner as provided herein.

9. Severabilityln the event that any one or more of the prowisior portion thereof contained in this Agreement
shall for any reason be held to be invalid, illegalunenforceable in any respect, the same shaihmalidate or otherwise affect any other
provisions of this Agreement, and this Agreemeilldie construed as if the invalid, illegal or uf@ueable provision or portion thereof had
never been contained herein.

10. Entire AgreemenBubiject to the terms and conditions of the Sielk, and the provisions of Section 14 of the
Employment Agreement, this Agreement expressesritiee understanding and agreement of the pariitasrespect to the subject matter. In
the event of any conflict between the provisionshef Stock Plan and the terms of this Agreemeastptivisions of the Stock Plan will
control. The Restricted Stock Unit Grant has beadempursuant to the Stock Plan and an administragieord is maintained by the
Committee indicating under which plan the Restdc®ock Unit Grant is authorized.

11. Violation Any disposition of the Restricted Stock Unitsvasted Stock Units or any portion thereof shalabe
violation of the terms of this Agreement and shallvoid and without effect.

12. HeadingsParagraph headings used herein are for convenneference only and shall not be considered in
construing this Agreement.




13. Specific Performancén the event of any actual or threatened defaultr breach of, any of the terms, conditi
and provisions of this Agreement, the party oriparivho are thereby aggrieved shall have the tighpecific performance and injunction in
addition to any and all other rights and remedtdawa or in equity, and all such rights and remedikall be cumulative.

14. No Right to Continued Retentiddeither the establishment of the Stock Plan heraward of Restricted Stock
Units hereunder shall be construed as giving Engaldie right to a continued service relationshignwie Company or an affiliate.

15. Postponement of Payment DdNetwithstanding any provision in the Agreementte contrary, if the Employe
is a “specified employee” within the meaning of 5@t 409A of the Code at the date of his Separdtiom Service, then any payment
provided for in this Agreement that would resultitax under Section 409A of the Code if paid dyitime first six (6) months after the
Separation from Service shall be withheld, startiiifp the payments latest in time during such 8xrfionth period, and paid to the Emplo
during the seventh month following the date of$éparation from Service.

16. Definitions Any terms which are capitalized herein but ndtra& herein shall have the meaning set forth @& th
Stock Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK UNIT GRANT

Vesting Schedule

Provided that the Employee does not experiencear&gon from Service prior to the occurrence effihst applicable Vesting Date
described in this Part A, the Restricted Stock $)sftall become Vested Stock Units as follo

Percentage of Restricted Stock Units

Which are Vested Stock Uni Vesting Date
100% February 12, 200

The events described in Sections 4(b)(ii), (iiiydiv) of the Agreement, and Section 14 of the Eoyipient Agreement, shall also be
considered Vesting Dates and Restricted Stock Bhil become Vested Stock Units as describeddh Sections. Except as
otherwise provided in Sections 4(b)(ii), (iii) av) of the Agreement, and Section 14 of the EmpleptmAgreement, all Restricted
Stock Units shall be forfeited to the extent theyndt become Vested Stock Units as of the applkc®lelsting Date.

The provisions of this Vesting Schedule are sulifgcand limited by, all applicable provisions b&tAgreemen

Schedule 1 — Page 1 of 1



Tyson Foods Continues Execution of Succession Rignn
John Tyson to continue to lead board of directors

Springdale, Arkansas — September 28, 2007 — Jokarilwill continue as Chairman of the Board of TySoods, Inc. (NYSE:
TSN), but has made the decision to serve in a mectgive capacity, the company announced today.

Building on the succession planning started laat yehen the duties of CEO were turned over to Ritha“Dick” Bond, John
Tyson will discontinue his remaining responsikgigias an executive officer of the company. Thikighes having senior executives who have
been reporting to him, including the company's Gainéounsel and the Senior Vice President of ExtieRelations, now report to the CEO.

As part of the change in responsibilities, Johnofywill provide advisory services to the compangemthe terms of a new contr:
which takes effect today. This replaces, four msmhrly, his previous contract that was schedweskpire in February 2008 as well as the
commitment to enter into a ten year senior exeewtimployment agreement, and enables the compdrggto the new fiscal year under this
revised organizational structure. The new contrzaites some adjustments in John Tyson’s compensatioch Tyson Foods officials
believe are both favorable to and in the best @stisrof the company. More information about the nentract is in a Form 8-K, which was
filed today with the Securities and Exchange Corsinisand is available on-line at www.sec.gov

“The decision to relinquish my duties as an exeeutifficer is part of the evolution of the compamguccession planning,” said
John Tyson. “I have full confidence in Dick Bonddathe rest of the management team to continue ie@rtios company forward. As
Chairman of the Board of Tyson Foods | will remainolved in overseeing the strategic directiontaf tompany.”

“I thank John for his leadership and the foundatiets established as Chairman,” said Bond. “I peaiflg appreciate the support
he’s given me as CEO and look forward to continamg/ork with him as Chairman of our Board. Becaofthe hard work of the entire
Tyson team, the company returned to profitabilityiscal 2007, which ends this week, and we loakvérd to even more improvement in the
year ahea’”

John Tyson joined the company’s board of direcitok984. After serving in various executive capasit Tyson became Chairman
in 1998. He served as Chairman, President and Gigihhing in 2000 and served as Chairman and CE® 2@01 to 2006. Tyson is 54.

Tyson Foods, Inc. [NYSE: TSN], founded in 1935 widgadquarters in Springdale, Arkansas, is the vgolddgest processor and
marketer of chicken, beef, and pork, the secorgektrfood production company in the Fortune 500antember of the S&P 500. The
company produces a wide variety of protein-basetpmapared food products and is the recognized eb$elder in the retail and foodservice
markets it serves. Tyson provides products andeete customers throughout the United States ame tnan 80 countries. The company
has approximately 104,000 Team Members employetbat than 300 facilities and offices in the Uniftdtes and around the world.
Through its Core Values, Code of Conduct and




Team Member Bill of Rights, Tyson strives to openaith integrity and trust and is committed to tiregvalue for its shareholders,
customers and Team Members. The company alsostovae faith-friendly, provide a safe work envimoent and serve as stewards of the
animals, land and environment entrusted to it.

HiHH

Contact: Gary Mickelson, 4-29(-6111, gary.mickelson@tyson.cc



