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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): Mvember 16, 2006

Tyson Foods, Inc.
(Exact name of Registrant as specified in its @nart

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, ykapplicable)

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions éee General Instruction A.2. below):

[0 Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule?ll) under the Exchange Act (17 CFR 240.24a)

O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.02—-  DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS

Tyson Foods, Inc. (the “Companypresently maintains the Tyson Foods, Inc. Annugkitive Compensation Plan for Sel
Executive Officers (the “Executive Incentive Plami}hich was approved by the Compasghareholders during fiscal 2005. The Exec
Incentive Plan provides for cash bonus eligibifily members of the Comparsysenior management team designated by the Contjoa
Committee of the Company’s Board of Directors (tf@mpensation Committee”pased on performance measures established |
Compensation Committee.

On November 16, 2006, the Compensation Committegdated the eligible participants and determirteat Bichievement of
threshold Adjusted EBIT (earnings before interesl daxes after adjustment for extraordinary itemsjount would be the performai
measure under the Executive Incentive Plan foafigear 2007. Richard L. Bond, President and Chiefcutive Officer; and Greg Lee, Ct
Administrative Officer and President, Internatignaére designated as eligible participants undergkecutive Incentive Plan. The individ
annual incentive bonuses for which Messrs. Bondlarelare eligible will be determined by (1) takithgg amount by which Adjusted EE
exceeds $570,000,000 up to $1,036,000,000 multifie the percentage set forth in column (a) belgweach participans name and (;
adding to that product, if applicable, the amouythich Adjusted EBIT exceeds $1,036,000,000 miidtipby the percentage set fortt
column (b) below by each participant’s name:

Participant Column (a) Column (b)
Richard L. Bond . . ... . e 1.60% 0.75%
GregW. Lee . .. ... 0.40% 0.125%

However, in no event will either Messrs. Bond oelte eligible to receive an annual incentive bgraisnent in excess of $10,000,000.

Also on November 16, 2006, the Compensation Coremiidopted the Cost Management Incentive Plar'Qthi Plan”), pursuar
to which members of the Company’s management taartuding the Company’ principal executive officer, principal financiafficer anc
other named executive officers, may receive a mne tash bonus. Under the CMI Plan, amounts withddded to the Compars/bonus poo
for officers and management if the cost savingdsgioa fiscal year 2007, as described in the folluyvschedule, are met:

Cost Savings Achieve Amount Added to Bonus Poc
$170,000,000 or les $0

$170,000,001 to $180,000,0 $5,000,00(

$180,000,001 to $190,000,0 $7,500,00(

$190,000,001 to $200,000,0 $10,000,00(

$200,000,001 to $210,000,0 $12,500,00(

$210,000,001 and abo' $15,000,00(

No bonuses will be paid pursuant to the CMI Plaradgfual cost savings for fiscal year 2007 are thasm $170 million. Th
Companys accounting group will compile the fiscal year 2G8sults and provide quarterly updates to manager8enior management v
review overall results by groups and may use diggrean allocating CMI Plan bonus pool dollars béism such results. Bonuses rece
under the CMI Plan will be allocated in a mannenikir to the allocations made by the Company urittestandard EBIT based bot
program and the Executive Incentive Plan; howether bonuses under the CMI Plan will be independéptish bonuses payable to mem
of management under the standard EBIT bonus prograhto senior executive




officers under the Executive Incentive Plan.

Also on November 16, 2006, the Compensation Coremi#tpproved a separate grant of 500,000 non-adiferformancéase:
stock options (the “OptionsQnder the Tyson Foods, Inc. 2000 Stock Incentiam B Mr. Bond. The terms and conditions of thei@ys ar
set forth in the Nonqualified Stock Option Awardegment (the “Grant Agreement”) dated NovemberR2DD6 (the “Grant Date”).

Under the terms of the Grant Agreement, the Optipifisexpire upon the earlier of: (i) the tenth aersary of the Grant Date; {
three months following the date Mr. Bond ceasese@n employee of the Company for any reason oitfaer death, disability, or retirem
after attaining at least age 62; or (iii) one yiedlowing the date the Options vest if Mr. Bond seato be an employee of the Company d
death, disability, or retirement after attainindestst age 62.

The Options will vest on December 31, 2009 if eagriper share, based on the operating earningge @ampany for the 2009 fisi
year, are at least $1.34 and Mr. Bond remains wcoatisly employed by the Company through December28@9, or his employme
terminates prior to that date because of deathbdity, or retirement after attaining at least &§e Notwithstanding the foregoing, the Opti
will also vest upon a termination of employmentthg Company other than for cause, upon a termimatfeemployment by Mr. Bond f
“good reason” (as defined in Mr. Bond’s employmagteement), or upon a change of control of the Gamyp

The foregoing description of the Options and tharsiAgreement does not purport to be complete sugghalified in its entirety k
reference to the Grant Agreement, a copy of wisddittached hereto as Exhibit 10.1 and incorporateein by reference.

ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
10.1 Nonqualified Stock Option Award Pursuant to thedry§oods, Inc. 2000 Stock Incentive P
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdwised this report to
signed on its behalf by the undersigned hereuntpalithorized.

Tyson Foods, Inc.

Date: November 22, 20( By: /s/ R. Read Hudson
Name: R. Read Hudso
Title: Vice President, Associate General Counsel and egre




Tyson Foods, Inc.
Current Report On Form 8-K
Dated November 22, 2006

EXHIBIT INDEX
Exhibit .
Number Description
10.1 Nonqualified Stock Option Award Pursuant to the diy§oods, Inc. 2000 Stock Incentive P



Exhibit 10.1

NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made on the Grant Date set forth below by TyBoonds, Inc., a Delaware corporation
“Company”), to Richard L. Bond (the “Optionee”) SSN .

Upon and subject to the Terms and Conditions agipléchereto and incorporated herein by referefmeeCompany hereby awa
to Optionee a nonqualified stock option (the “Optjp as described below, to purchase the Optiorresha

A.

B
C.
D

Grant DateNovember 17, 2006

Type of Option: Nonqualified Stock Optic
Plan under which Option is granted: Tyson Foods, 2000 Stock Incentive Pla“Plar”).

Option Shares: 500,000 shares of the Company’s $at@alue Class A common stock (the “Common Sthddibject ti
adjustment as provided in the Terms and Conditi

Exercise Price$15.37per share, subject to adjustment as provided iiT &nms and Condition:

Option Period: Only after the Option has vestedspant to paragraph G below, the Option may be eeztcduring th
Option Period. The Option Period commences on tten{@ate and ends, subject to earlier terminagi®mprovided in tr
Terms and Conditions, on the earliest of the foifmwy

(i) the tenth (10th) anniversary of the Grant Date;

(i) three months following the date the Optioneases to be an employee of the Company or anyigéifor any reasc
other than death, Disability, or retirement afteaiaing at least age 62; or

(iii) one (1) year following the date the OptiondgBés vest if the Optionee ceases to be an emptufytbe Company or ai
Affiliate due to death, Disability, or retiremerftex attaining at least age 62.

Provided, however, that the Option may only be @sed as to the vested Option Shares determinesigot to the Vestir
Schedule belowNote that other restrictions to exercising the Option, as described in the Terms and Conditions, may apply .

Vesting Schedule: The Option Shares shall beconste@eOption Shares on December 31, 2009 if thewiatlg twc
conditions are me

(i) The Companys 2009 fiscal year earnings per share, based oppgbmting earnings, are at least $1.34. To dete
operating earnings per share, the Company will takaeported GAAP earnings per share (“Reporte8”E&nd will adjus
the Reported EPS for the same items used to ctdcfiseal year 2009 adjusted EBIT for annual bodetermination. T
make such adjustments, the Company will use a 3fésttiwe tax rate and the same number of shared tsealculat
Reported EPS. If the capitalization structure & @ompany changes (increase or decrease in theemwhlssued shares
Common Stock) between the Grant Date and the dgperfed EPS is calculated for the 2009 fiscal yéar Company wi
make a Reported EPS calculation for purposes sfAliard that is based on the same number of sloi@smmon Stoc
used in calculating earnings per share for thd fitsarter of the Compang’2007 fiscal year. Such earnings per ¢
calculation will then be adjusted in the mannercdbed above and used to determine if the 200%ffigear operatir
earnings per share are at least $1.34; and

(i) The Optionee remains continuously employedthg Company or any Affiliate through December 3002 or th
Optionee’s employment terminates prior to the deteause of the Optioneetleath, Disability, or retirement after attair
at least age 62.

Notwithstanding the foregoing, the following addital vesting rules shall apply:

(&) Upon a Change of Control (defined in Section 5(bthe Terms and Conditions) during the Option Reral unveste
Option Shares granted under this Award shall becogsted Option Shares sixty (60) days after thenGeaf Control

(b) Upon a termination of employment prior to Decem®&r 2009 by the Company at the Compangfection other th:
for Cause or by Optionee for Good Reason, all wede®ption Shares granted under this Award shabive veste
Option Shares




IN WITNESS WHEREOF, the Company has executed aatbdahis Award as of the Grant Date set forth abov

TYSON FOODS, INC.

By:

Title:




TERMS AND CONDITIONS TO THE
NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

1. Exercise of OptiarSubject to the provisions of the Plan and the #ywevhich is made pursuant to the Plan, and st
also to these Terms and Conditions, which are pwated in and made a part of the attached Award:

€)) The Option may be exercised with respect to aliror portion of the vested Option Shares at any toréng the
Option Period by the delivery to the Company, sitpitincipal place of business, of (i) a notice eéreise in substantially the fo
required by the Committee (as defined in the Parfprm of which is available from the Company),iethshall be actually deliver
to the Company before the Optionee desires to eseeddl or any portion of the Option; and (ii) pagmb to the Company of t
Exercise Pricenultiplied by the number of shares being purchased (the “PurdPidse’) in the manner provided in Subsection (b).

(b) The Purchase Price shall be paid in full upon tkerase of an Option and no Option Shares shals&eed ¢
delivered until full payment therefor has been mdeyment of the Purchase Price for all Option &h@urchased pursuant to
exercise of an Option shall be made in cash, @atitheck, or, alternatively, as follows:

() by delivery to the Company of a number of shareSamhmon Stock which have been owned by the Opt
for at least six (6) months prior to the date af thptions exercise, having a Fair Market Value, as detezthinnder th
Plan, on the date of exercise either equal to thretase Price or in combination with cash to etfualPurchase Price;

(i)  subject to applicable securities laws, by recefpthe Purchase Price in cash from a broker, deal@the
“creditor” as defined by Regulation T issued by the Board@féenors of the Federal Reserve System followiriyeigy by
the Optionee to the Committee of instructions ifoan acceptable to the Committee regarding delitensuch broke
dealer or other creditor of that number of Optidtrai®s with respect to which the Option is exergised

(iii) by any combination of the foregoir

Upon acceptance of such notice and receipt of paymefull of the Purchase Price and any tax wilding liability, the Compan
shall cause to be issued a certificate represettim@ption Shares purchased.

2. Withholding The Optionee must satisfy federal, state andl,lotany, withholding taxes imposed by reason lod
exercise of the Option either by paying to the Camypthe full amount of the withholding obligatioi) in cash; (ii) by tendering shares
Common Stock which have been owned by the Optidoeat least six (6) months prior to the date oéreise having a Fair Market Val
equal to the tax withholding obligation; (iii) byeeting, irrevocably and in substantially the foraguired by the Committee (th&Vithholding
Election”), to have the smallest number of whole shares of Cam8tock which, when multiplied by the Fair Marké&tlue of the Commc
Stock as of the date the Option is exercised,fficent to satisfy the minimum required amountak withholding




obligations; or (iv) by any combination of the akbo®ptionee may make a Withholding Election onith# following conditions are met:

(@) the Withholding Election is made on or prior to thate on which the amount of tax required to behketd it
determined (the “Tax Date'l)y executing and delivering to the Company a prgpewmpleted Notice of Withholding Election
substantially the form required by the Committeéoan of which is available from the Company); and

(b) any Withholding Election will be irrevocable; howery the Committee may, in its sole discretion, piisave and giv
no effect to the Withholding Election.

3. Rights as Shareholdéintil the stock certificates reflecting the OptiShares accruing to the Optionee upon exerc
the Option are issued to the Optionee, the Optiahed have no rights as a shareholder with resjpestich Option Shares. The Comg
shall make no adjustment for any dividends or distions or other rights on or with respect to ©ptShares for which the record date is |
to the issuance of that stock certificate, excepha Plan or this Award otherwise provides.

4. Restriction on Transfer of OptiofExcept as otherwise expressly permitted by then@istee in writing, the Optic
evidenced hereby is nontransferable other thanitbyomthe laws of descent and distribution, andalsbe exercisable during the lifetime
the Optionee only by the Optionee (or in the evaihhis disability, by his legal representative) aaftier his death, only by the le
representative of the Optionee’s estate.

5. Changes in Capitalizatic.

€)) The number of Option Shares and the Exercise Ffiedl be proportionately adjusted for any increas
decrease in the number of issued shares of Comnomk Ssulting from a subdivision or combinationsbfares or the payment ¢
stock dividend (in excess of two percent (2%))hares of Common Stock to holders of outstandingeshaf Common Stock or a
other increase or decrease in the number of sleir€®mmon Stock outstanding effected without receipconsideration by tt
Company.

(b) If the Company shall be the surviving corporatiorany merger, consolidation, reorganization or otange ir
the corporate structure of the Company or the Com8tock or in the event of an extraordinary dividiéimcluding a spin-off), the
Optionee shall be entitled to purchase or recéieenumber and class of securities to which a halfldre number of shares of
Common Stock subject to the Option at the timeugchgransaction would have been entitled to recasva result of such transacti
and a corresponding adjustment shall be made iBxkecise Price. Upon the occurrence of a Chan@ointrol (defined below) all
of the unvested Options granted hereunder will segy (60) days after the Change in Control exaowurs (unless vesting earlier
pursuant to the terms of the award agreement)elfaptionee is terminated by the Company other thaegregious circumstances
during such sixty (60) day period, all of the urteglsOptions granted hereunder will vest on the datermination. For purposes of
this Agreement, the term "Change in Control" shaille the same meaning as the term "Change in Cbagrget forth in the Plan;
provided, however, that a Change in Control shailimclude any event as a result of which (a) Dgadh; (b) individuals related to
Don Tyson by blood, marriage or adoption; and/dmfty entities (including, but not limited to, arfmeership, corporation,
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trust or limited liability company) in which one orore individuals described in clauses (a) andhégof possess over fifty percent
(50%) of the voting power or beneficial interestsuach entities continue to possess, immediatedr afich event, over fifty percent
(50%) of the voting power in the Company or, if Bggible, successor entity. The Committee shalkhthe sole discretion to
interpret the foregoing provisions of this paradrap

(c) In lieu of any adjustment or permitted exercisestt@ Option contemplated by Subsection (b) aboke
Committee retains the discretion in the event of &ansaction contemplated by Subsection (b) tocelthe vested Option
consideration for a payment to the Optionee equ#ti¢ positive difference between the then aggeegair Market Value of, and t
aggregate Exercise Price for, those vested Opti@mreS which have not been exercised as of thetieedate of such transactit
Such payment may be made in shares of Common 8taokcash or in any combination thereof.

(d) The existence of the Plan and this Award shallafiftct in any way the right or power of the Compamynak
or authorize any adjustment, reclassification, gaaization or other change in its capital or bussnsetructure, any merger
consolidation of the Company, any issue of delb#aurity securities having preferences or prioriigsto the Common Stock or
rights thereof, the dissolution or liquidation tetCompany, any sale or transfer of all or any phits business or assets, or
other corporate act or proceeding.

6. Special Limitations on Exercis@&ny exercise of the Option is subject to the dbod that if at any time the Committ
in its discretion, shall determine that the listinggistration or qualification of the shares caekby the Option upon any securities exchi
or under any state or federal law is necessargsirable as a condition of or in connection witl tielivery of shares thereunder, the deli
of any or all shares pursuant to the Option mawieheld unless and until such listing, registratmr qualification shall have been effec
The Optionee shall deliver to the Company, priorthe exercise of the Option, such information, espntations and warranties as
Company may reasonably request in order for the@myito be able to satisfy itself that the Optitrai®s being acquired in accordance
the terms of an applicable exemption from the séesmegistration requirements of applicable fetland state securities laws.

7. Legend on Stock CertificateShe Company may endorse any legends on ceréBcavidencing Option Shares th:
deems necessary and advisable or as may be redairefiect any restrictions provided for hereinotinerwise required by applicable fed:
or state securities laws.

8. Governing LawsThis Award shall be construed, administered arfdreed according to the laws of Delaware; provi
however, no option may be exercised except, inrdasonable judgment of the Board of Directors,ampliance with exemptions unc
applicable state securities laws of the state iitlwthe Optionee resides, and/or any other apgbcsdcurities laws.

9. Successorg his Award shall be binding upon and inure to llemefit of the heirs, legal representatives, sssme an
permitted assigns of the parties.

10. Notice Except as otherwise specified herein, all notmed other communications under this Award shalinberiting
and shall be deemed to have been given if pergodelivered or if sent by registered or certifieditdd States mail, return receipt reque
postage prepaid, addressed to the proposed recgtithre last known address of the recipient. Aagtypmay designate any other
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address to which notices shall be sent by givirtica®f the address to the other parties in theesax@nner as provided herein.

11. Severability In the event that any one or more of the prowmisior portion thereof contained in this Award shiatl any
reason be held to be invalid, illegal or unenfobtean any respect, the same shall not invalidatetlerwise affect any other provisions
this Award, and this Award shall be construed akefinvalid, illegal or unenforceable provisiongmrtion thereof had never been conta
herein.

12. Certain Breaches of Employment Agreeim Notwithstanding anything to the contrary herdih,at any time, th
Company determines that the Optionee has breadmgdfathe terms, provisions and restrictions imgbs@on the Optionee under
employment agreement between the Company and @gti@m any provision thereof, then in effect (tBenployment Agreement”gll of the
Option Shares shall be forfeited. Such forfeitunallsoccur without limiting the Comparg/’other rights and remedies available unde
Employment Agreement.

13. Entire AgreementSubject to the terms and conditions of the Pthis, Award expresses the entire understanding
agreement of the parties.

14. Violation Any transfer, pledge, sale, assignment, or hyga#tion of the Option or any portion thereof shalla violatiol
of the terms of this Award and shall be void anthait effect.

15. HeadingsParagraph headings used herein are for convenmneference only and shall not be considerezbivstruing
this Award.
16. Specific Performancén the event of any actual or threatened defaulor breach of, any of the terms, conditions

provisions of this Award, the party or parties wdre thereby aggrieved shall have the right to $igguérformance and injunction in additi
to any and all other rights and remedies at lam @quity, and all such rights and remedies shaltlimulative.

17. No Right to Continued Employmemeither the establishment of the Plan nor therdwé Option Shares hereunder s
be construed as giving the Optionee the right t@inoed employment.

18. Defined TermsAny capitalized terms herein not otherwise defisball have the meanings set forth for such tenntise
Plan.



