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Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 1, 2008

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting b&&holders (“Annual Meeting”) of Tyson Foods, |recDelaware corporation
(“Company”), will be held at the Holiday Inn Nortlest Arkansas Convention Center, 1500 Soutti 88eet, Springdale, Arkansas, on
Friday, February 1, 2008 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect ten members to the Comp’s Board of Directors

2.  To ratify the selection of Ernst & Young LLPdependent registered public accounting firm, abmpany’s independent
registered public accountant for the fiscal yeatieg September 27, 2008; a

3. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or
postponements therec

Only shareholders of record at the close of businesDecember 10, 2007, the record date for theuAlndeeting, will be entitled to
attend or vote at the Annual Meeting and any adjoméents or postponements therdbfou plan to attend the Annual Meeting, an
admission ticket is required and can be obtained bgontacting Tyson Foods Investor Relations via emlat ir @tyson.com or by
telephone at (479) 290-4524. The Annual Meeting Wélso be webcast live at 10:00 a.m., Central tim&riday, February 1, 2008 at
http://ir.tyson.com .

To make it easier for you to vote, internet andpbbne voting are available. The instructions aur ywoxy card describe how to use
these convenient services. Of course, if you prefaun can vote by mail by completing your proxyctand returning it in the enclosed
postage-paid envelope.

The Company’s Proxy Statement is submitted herewitle Annual Report for the fiscal year ended Saptr 29, 2007 is being mailed
to shareholders together with this Notice and Pigtatement.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 26, 2007

YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TO VOTE AS SOON AS POSSIBLE BY INTERNET,
TELEPHONE OR MAIL SO THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH YOUR WISHES. THE GIVING
OF A PROXY DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR VOTE YOUR SHARES IN PERSON IN THE
EVENT YOU SHOULD ATTEND THE ANNUAL MEETING.

Important notice regarding the availability of proxy materials for the Annual Meeting to be held or
February 1, 2008. The Company’s Proxy Statement andnnual Report to security holders for the fiscal
year ended September 29, 2007 is also availablehditp://ir.tyson.com .
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Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
February 1, 2008

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of theioof Directors (“Board”) of Tyson Foods, Inc.Dalaware corporation
(“Company”). It is for use only at the Annual Mewgiof Shareholders (“Annual Meeting”) to be heldhat Holiday Inn Northwest Arkansas
Convention Center, 1500 South #8treet, Springdale, Arkansas, on Friday, Februa®0@8 at 10:00 a.m., Central time, and any
adjournments or postponements thereof.

Any shareholder executing a proxy retains the righevoke it at any time prior to exercise at Amual Meeting. A proxy may be
revoked by delivery of written notice of revocatitmnthe Secretary of the Company, by executiondelidery of a later proxy or by voting t
shares in person at the Annual Meeting. If not kexd) all shares represented by properly execui@dgs will be voted as specified therein.

These proxy materials are first being mailed tashelders on or about December 26, 2007. You maty @lbtain a copy of these proxy
materials ahttp://ir.tyson.com

OUTSTANDING STOCK AND VOTING RIGHTS

As of December 3, 2007, the outstanding shareseo€ompany’s capital stock consisted of 285,575s3t2es of Class A Common
Stock, $0.10 par value (“Class A Common Stock”y &0,021,155 shares of Class B Common Stock, $tat®alue (“Class B Common
Stock”). The holders of record of the shares oE€la Common Stock and Class B Common Stock outstgrad the close of business on
December 10, 2007, the record date for the Annuestivig, will vote together as a single class omtters hereby submitted to shareholders
and such other matters as may properly come b#fer&nnual Meeting and any adjournments or postpams thereof. Each share of
Class A Common Stock will entitle the holder to mage on all such matters and each share of Cla@srBmon Stock will entitle the holder
to ten votes on all such matters.

A majority of votes represented by the holdershef €ompany’s outstanding Class A Common Stock dags®@ Common Stock,
treated as a single class, must be present inppersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any directod émratify the selection of Ernst & Young LLP, epkndent registered public accounting
firm, as the Company’s independent registered puwacountant for the fiscal year ending SeptemiBe2Q08.

The enclosed form of proxy provides a method fa@rsholders to withhold authority to vote for anye@r more of the nominees for
director while granting authority to vote for thesmaining nominees. The names of all
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nominees are listed on the proxy card. If you vigsgrant authority to vote for all nominees, chéduk box marked “FOR ALL.” If you wish
to withhold authority to vote for all nominees, ckehe box marked “WITHHOLD ALL.” If you wish youshares to be voted for some
nominees and not for one or more of the otherssictiee box marked “FOR ALL EXCEPT” and indicate th@minee(s) for whom you are
withholding the authority to vote by listing sucbminee(s) in the space provided. If you checkedthemarked “WITHHOLD ALL,” your
vote will be treated as an abstention and accolgligzgur shares will neither be voted for nor agaia director but will be counted for quor
purposes.

The enclosed form of proxy also provides a metlwwdhareholders to vote for, against or to abdtaim voting with respect to the
ratification of the selection of Ernst & Young L1eB the Company’s independent registered publicuaataat. By abstaining from voting,
shares would not be voted either for or againgtwmuld be counted for quorum purposes. While tmeag be instances in which a
shareholder will wish to abstain, the Board encgesaall shareholders to vote their shares in thest judgment and to participate in the
voting process to the fullest extent possible.

Brokers holding shares in street name for customvbsare beneficial owners of such shares are pitedi from giving a proxy to vote
such customers’ shares on “non-routine” mattethénabsence of specific instructions from suchamsts. This is commonly referred to as a
“broker non-vote.” Broker non-votes will be treatedhe same manner as abstentions for quorum pespélowever, broker non-votes are
not counted as votes against the proposals iniquest as abstentions, nor are they counted taméte the number of votes present for a
particular proposal.

Under the current rules of the New York Stock Exad®(“NYSE”"), if you hold your shares through a bam brokerage firm and your
broker delivers this Proxy Statement to you, thaker is entitled to vote your shares on the eleatibdirectors and the ratification of the
selection of Ernst & Young LLP as the Company’sependent registered public accountant even if yonal provide voting instructions to
your broker,
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 3, 2007 regarding the only persons knmyvihe Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares Percent o
Name and Address of Beneficial Owner Title of Class Beneficially Owned(# Class(%)
Don Tyson and Tyson Limited Partnership Class B Common Sto 70,000,00(2) 99.97%
2210 West Oaklawn Drive
Springdale, AR 727¢-6999
Goldman Sachs Group Inc. Class A Common Sto 36,736,67(2) 12.86%
85 Broad St.
New York, NY 1000¢
Barclays Global Investors UK Holdings Limited Class A Common Sto 14,377,58(3) 5.03%
1 Churchill Place
Canary Wharf

London, Englant

(1) 70,000,000 shares of Class B Common Stockwreed of record by the Tyson Limited Partnershipedaware limited partnership
(“Tyson Limited Partnership”). Mr. Don Tyson, aelitor of the Company, has approximately a 54% coetbinterest as a general and
limited partner in the Tyson Limited Partnershipldhe Randal W. Tyson Testamentary Trust has appeigly a 45% interest as a
limited partner in the Tyson Limited Partnerships.NBarbara A. Tyson, the widow of Randal W. Tysod a director of the Company,
is the sole income beneficiary of and has limiteghdsitive power with respect to the Randal W. Ty$estamentary Trust. Mr. John
Tyson, Chairman of the Board of Directors of tharpany, is one of the contingent beneficiaries @ ttust. The managing general
partner of the Tyson Limited Partnership is Mr. Dioyson. The other general partners, who in theegage have approximately one
percent interest in the Tyson Limited Partnersaip,Leland E. Tollett, a director of the Company. Myson, Mr. John Tyson and
Mr. Harry C. Erwin, Ill. Mr. Don Tyson, as managiggneral partner, has the exclusive right, sultfecertain restrictions, to do all
things on behalf of the Tyson Limited Partnershégessary to manage, conduct, control and opermafyon Limited Partnership’s
business, including the right to vote all sharestber securities held by the Tyson Limited Pathgr, as well as the right to mortgage,
pledge or grant security interests in any assetiseoTyson Limited Partnership. The Tyson LimitedtRership terminates December
2040. Additionally, the Tyson Limited Partnershipyrbe dissolved upon the occurrence of certainteyarcluding (i) a written
determination by the managing general partnerttieaprojected future revenues of the Tyson LimRedtnership will be insufficient to
enable payment of costs and expenses, or thatfsturk revenues will be such that continued opernatif the Tyson Limited
Partnership will not be in the best interest ofphaetners, (ii) an election to dissolve the Tysamited Partnership by the managing
general partner that is approved by the affirmativiee of a majority in percentage interest of alhgral partners, or (iii) the sale of all or
substantially all of the Tyson Limited Partnerskipssets and properties. The withdrawal of the giagayeneral partner or any other
general partner (unless such partner is the solairéng general partner) will not cause the dissotuof the Tyson Limited Partnersh
Upon dissolution of the Tyson Limited Partnerslkgigch partner, including all limited partners, wilteive in cash or otherwise, after
payment of creditors, loans from any partner, atdrn of capital account balances, their respeg@reentage interests in the Tyson
Limited Partnership assets. In addition to Mr. Ogison’s indirect interest in the Class B Common Stockistedso the beneficial own
of 113,178 shares of Class A Common Stock, as itbestin the table titled “Security Ownership of Maement” in this Proxy
Statement

(2) The information provided is based solely ominfation obtained from a Schedule 13F filed by G@d Sachs Group Inc. (“Goldman”)
with the Securities and Exchange Commission (“SE®"pr about November 13, 2007. The foregoing imfation has been included
solely in reliance upon, and without independenéstigation of, the disclosures contained in Gola’s Schedule 13F

(3) The information provided is based solely ominfation obtained from a Schedule 13F filed by Bats Global Investors UK Holdings
Limited (“Barclays”)with the SEC on or about November 13, 2007. Thedoing information has been included solely inaredie upor
and without independent investigation of, the disates contained in Barcl¢ Schedule 13F
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SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common &taed Class B Common Stock,
as of December 3, 2007, by the Company'’s directamsjinees for election as directors, named exeewtficers and by all directors and
executive officers as a group:

Percent of

Shares of Percent of Shares of Outstanding Aggregate
Class A Commor Outstanding Class B Commor Class B Commot Voting
Stock Beneficially Class A Commor Stock Beneficially Percentage
Name of Beneficial Owner Owned(#)(1) Stock(%) Owned(#)(1) Stock(%) (%)
Don Tyson 113,17¢ * 70,000,00(2) 99.91% 71.02%
John Tyson(3 3,548,96' 1.24%
Richard L. Bonc 1,430,117 *
Scott T. Ford(4 7,317 *
Lloyd V. Hackley(4) 17,71( *
Jim Kever(4) 6,821 *
Kevin M. McNamare 0 *
Jo Ann R. Smith(4 11,13: *
Leland E. Tollett(3 2,105,77. *
Barbara A. Tyson(3 169,01¢ *
Albert C. Zapanta(4 0 *
Wade D. Miguelor 78,517 *
J. Alberto Gonzale-Pita 82,10¢ *
James V. Lochne 229,56 *
William W. Lovette 98,51: *
Greg W. Lee 920,83¢ *
All Directors and Executiv
Officers as a Group
(22 persons 9,352,80° 3.28% 70,000,00 99.9%% 71.9%

* Indicates percentage of less than :

(1) The amounts in this column include beneficiahership of shares with respect to which votingneestment power may be deemed to
be directly or indirectly controlled. Accordinglihe shares shown in the table include shares owinectly, shares held in such persson’
accounts under the Company’s Employee Stock Puedblas and Retirement Savings Plan, unvestedatestrshares, shares owned by
certain of the individual's family members and sigaheld by the individual as a trustee or in adidty or other similar capacity, unless
otherwise disclaimed and/or described below. Theuats in this column also include shares subjeopt@mns exercisable on or within
60 days of December 3, 2007, held by the direcotsexecutive officers as a group in the amou®; 268,850, and held by the named
individuals in the following amounts: Mr. John Tys(il,900,000); Mr. Bond (848,000); Dr. Hackley @02 Mr. Kever (4,200);

Ms. Smith (4,200); Mr. Gonzalez-Pita (24,000); Mochner (113,992); Mr. Lovette (53,000); Mr. Le&%1000); and the other
executive officers (142,258). The amounts in tlksimn do not include performance share awards.ZD@& performance share awards
are described under the table tit* Grants of Plan Based Awards During Fiscal Year ” in this Proxy Statemen

(2) This amount includes all shares of Class B Com&tock owned of record by the Tyson Limited Penthip, as described in Footnote 1
to the table titlec Security Ownership of Certain Beneficial Owr” in this Proxy Statemer

(3) The amounts in these rows do not include amyeshof Class B Common Stock owned by the TysontéedPartnership of which
Mr. John Tyson, Mr. Tollett and Ms. Tyson have amparship interest, as described in Footnote headble titled “Security Ownership
of Certain Beneficial Owne” in this Proxy Statemen

(4) The amounts in these rows do not include graht®eferred stock awards of Class A Common Stoaleron the date(s) of election to
the Board by shareholders (see the section tifleettor Compensation for Fiscal Year 2007” in tRi®mxy Statement) to each of
Mr. Ford (10,132), Dr. Hackley (14,942), Mr. Ke\@#4,942), Ms. Smith (14,942) and Mr. Zapanta (12)9

4
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ELECTION OF DIRECTORS

The number of directors that will serve on the Camyps Board of Directors for the ensuing year irently set at ten and may be fixed
from time to time by or in the manner providedhe Company’s by-laws. Directors are elected farmtof one year or until their successors
are duly elected and qualified. The following slatéen nominees has been chosen by the Boardarsists of six independent directors and
four inside directors. The Board recommends theh e@minee be elected at the Annual Meeting.

Don Tyson, 77, served as Senior Chairman of thedBfstam 1995 to 2001 when he retired and becanmauitant to the Company.
Mr. Tyson has been a member of the Board since..

John Tyson, 54, is Chairman of the Board and hagden this capacity since 1998. Beginning in 8agier 2007, Mr. Tyson, while
continuing to serve as Chairman, discontinued sgrthe Company in an executive officer capacity amd provides advisory
services to the Company. Mr. Tyson served as Claairamd Chief Executive Officer from 2001 until M2§06 and as Chairman,
President and Chief Executive Officer from 200@®@1. Mr. Tyson has been a member of the Boare:<sifg4.

Richard L. Bond, 60, is the Company’s President@hikf Executive Officer and has held his currég since May 2006. Mr. Bond
served as President and Chief Operating Officenf2®03 to May 2006, and as Co-Chief Operating ©ffand Group President,
Fresh Meats and Retail, from 2001 until 2003. MynB has been a member of the Board since Z

Scott T. Ford, 45, is President and Chief Execubitficer of Alltel Corporation and has served imatltapacity since 2002. He is also
a director of Alltel Corporation. Mr. Ford has beemember of the Board since 20

Lloyd V. Hackley, 67, is the Chancellor of FayetlievState University (North Carolina), having sedvin this capacity since July 23,
2007. Dr. Hackley served as Interim Chancellor oftN Carolina Agricultural and Technical State Ussity from June 2006 to July
20, 2007. He is also President and Chief Exec@iffecer of Lloyd V. Hackley and Associates, Inc.hieh provides programs for the
development of ethics and character and has séntbdt capacity since 1997. Dr. Hackley is alsbractor of Branch Banking and
Trust Corporation, headquartered in Win-Salem, North Carolina. Dr. Hackley has been a membthe Board since 199

Jim Kever, 55, is the founding partner of VoyenitRers, LLC, an investment partnership foundedda2 Mr. Kever is also a
director of 3D Systems Corporation and Luminex ©@oagion. Mr. Kever has been a member of the Bogrcks1999

Kevin M. McNamara, 51, is the Executive Vice Presit] Chief Financial Officer and Treasurer of He8ftring, Inc., a managed c
company, and has served in that capacity sincd 2p05. Mr. McNamara previously served as Chiefafitial Officer of HCCA
International, Inc., a healthcare management acrditenent company from October 2002 to April 2008. McNamara is a director
of Luminex Corporation. Mr. McNamara was electetht® Board in August 200

Jo Ann R. Smith, 68, is President of Smith Ass@siaan agricultural marketing business, and hagdeén that capacity since 1993.
Ms. Smith has been a member of the Board since..

Barbara A. Tyson, 58, served as Vice Presiderti@fXompany until 2002, when she retired and be@omnsultant to the Compal
Ms. Tyson has been a member of the Board since.:

Albert C. Zapanta, 66, is President and CEO olthied States-Mexico Chamber of Commerce, bas&dashington, D.C., and has
served in that capacity since 1993. Mr. Zapantabeast member of the Board since 2C

Each of the foregoing nominees is currently senaa@ director of the Company and, with the exoeptf Mr. McNamara, was elected
at the 2007 Annual Meeting. Mr. McNamara was elkttethe Board on August 2, 2007. Leland E. Tqllé® who has been a member of the
Board since 1984, is not a candidate for re-eladticthe Board.
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Mr. John Tyson is the son of Mr. Don Tyson. Ms. diyss a sister-in-law to Mr. Don Tyson and aunMsf John Tyson. There are no
other family relationships among the foregoing nueeis. By reason of their beneficial ownership ef@ompany’s common stock, Mr. Don
Tyson and the Tyson Limited Partnership are deeiméeé controlling persons of the Company. Nonénefdompanies or organizations listed
in the director biographies above is a parent,ididry or affiliate of the Company.

Unless otherwise designated, the enclosed proxypeivotedFOR the election of the foregoing ten nominees as thrscTo be electe
as a director, each nominee must receive the falorete of a majority of the votes cast at the tinge Shareholders are not entitled to
cumulate voting with respect to the election oédiors. The Board does not contemplate that atlyeofiominees will be unable to stand for
election, but should any nominee become unavailfablelection, all proxies will be voted for thesetion of a substitute nominated by the
Board.

Certain Legal Proceedings

In April 2005, the Company and Mr. Don Tyson setiés SEC formal investigation concerning the Comjsadisclosure of executive
perquisites by entering into an administrative eesrsd desist order without admitting or denyingnvgaoing. The SEC investigation
concerned allegations that the Company’s proxestanhts for fiscal years 1997 through 2003 hadddidecomply with SEC regulations with
respect to the disclosure and description of peitgs totaling approximately $1.7 million providedMr. Tyson and that the Company had
failed to maintain an adequate system of internatrols regarding the personal use of Company ssset the disclosure of perquisites and
personal benefits. In fiscal year 2004, Mr. Tysofuntarily paid the Company $1,516,471 as reimhmesg for certain perquisites and
personal benefits received during fiscal years 1883ugh 2003. Under the April 2005 order, the Camppaid the SEC a civil penalty of
$1.5 million and Mr. Tyson paid a civil penalty $700,000. Both the Company and Mr. Tyson consetatéide entry of the order and paid
their respective penalties without admitting orylag any wrongdoing.

In accordance with SEC rules, following is a dissos of a pending legal proceeding in which certdithe directors of the Company
may potentially have a material interest adverdd@ocCompany as a result of the Company’s existidgmnification obligations:

On January 12, 2006, the Delaware Chancery Cousatiglated two previously filed lawsuits and capéd the consolidated actiém

re Tyson Foods, Inc. Consolidated Shareholdergaiton. The defendants in the consolidated complaintteéyson Limited
Partnership and certain present and former directbthe Company. We are also named as a nomifehdint; however, no relief is
sought against us. The lawsuit consists of vartargzative claims alleging that the defendants tined their fiduciary duties in
connection with the approval of certain consultiogtracts for Mr. Don Tyson in 2001 and 2004 and Risbert Peterson in 2001; the
approval and alleged inadequate disclosure dui@d@j 22004 of certain executive compensation; the@ of certain stock option
grants in 1999, 2001 and 2003 which were alleg#ityed” to precede favorable announcements; aratediparty transactions that
were allegedly unfair and allegedly not reviewednadequately reviewed by independent directore. ddnsolidated complaint also
asserts, among other things, an additional devieatiaim related to defendants’ alleged breachI#3v settlement agreement in
Herbets v. Tyson, et gla derivative claim for contempt of the court'sdi order inHerbets v. Tyson, et ahnd a derivative claim for
unjust enrichment pertaining to the other allegaihts. In addition, the consolidated complaint eamé a putative class action claim-
our 2004 proxy statement contained misrepresentatiegarding certain executive compensation. OrcMar 2006, the defendants fi
a Motion to Dismiss the consolidated complaint.Eabruary 6, 2007, the court entered an order grauii part and denying in part the
defendants’ motion, including dismissing in whdie tlaims pertaining to the consulting contraatsitempt of the court’s final order in
Herbets v. Tyson, et aAnd the putative class action claim, and dismissirgart certain of plaintiffs’ claims regardingetlapproval and
disclosure of executive compensation and the mlpsety transactions, but declining to dismissrégraaining claims. On May 16, 2007
the outside director
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defendants filed a motion for judgment on the piegsl regarding the count dealing with option gramite court denied the outside
directors motion on August 15, 2007. Discoveryhe tase is ongoing.

Information Regarding the Board and its Committees

The Board has an Audit Committee (“Audit Commitle@hose primary function is to assist the Boarélifilling its responsibilities
through regular review and oversight of the Compafigancial reporting, audit and accounting preeess See the section titleReéport of th
Audit Committee” in this Proxy Statement. The Audidmmittee consists of independent directors Muétewho serves as Chairman of the
Audit Committee, Mr. Ford, Mr. McNamara (who wasatkd to the Audit Committee on August 2, 2007) isd Smith. Each of these
individuals qualifies as an “independent” direatoader the regulations adopted by the SEC pursoahetSarbanes-Oxley Act of 2002 and
the NYSE listing standards relating to audit conteeis. The Board has determined each member ofutigd @ommittee is knowledgeable
and qualified to review financial statements. lditidn, the Board has determined that Messrs. Keverd and McNamara each qualify as an
“audit committee financial expert” within the meagiof the regulations of the SEC. The Audit Comegitheld nine meetings in fiscal year
2007.

The Board has a Compensation Committee (“Compems@ibmmittee”) whose primary functions are to fablish the Company’s
compensation policies and (ii) oversee the admatisin of the Company’s employee benefit plans.fore information regarding the duties
of the Compensation Committee, see the subsedtied tHow We Determine Compensation—Role of then@ensation Committee” in this
Proxy Statement under the section titled “Compeéasddiscussion and Analysis.” The Compensation Cdiee consists of independent
directors Ms. Smith, who serves as Chairpersoh@fXompensation Committee, Dr. Hackley and Mr. Aggmalrhe Compensation Commit
held eight meetings in fiscal year 2007.

The Board has a Governance Committee (“Governaocen@ttee”) whose primary functions are to (i) owssand review related party
and other special transactions between the Comgahyts directors, executive officers or theirlétes; (ii) review and recommend to the
Board Corporate Governance Principles applicabtegdCompany; and (iii) review and recommend toBbard a Code of Conduct
applicable to the Company. The Governance Committesists of independent directors Dr. Hackley, wéives as Chairman of the
Governance Committee, Mr. Kever, Ms. Smith and Z&panta. The Governance Committee held six meetingag fiscal year 2007.

The Board has an Executive Committee (“Executiven@ittee”) whose primary function is to act on béludlthe Board during
intervals between regularly scheduled meetingh®Board. The Executive Committee may exercispaillers of the Board, except as
otherwise provided by law and the Company’ddys; however, its actions are typically ministersaich as approving (i) the sale or purct
of property, (ii) the opening and closing of bark@unts, and (iii) approving amendments to bemddihs where Compensation Committee
approval is not required. All actions taken by Ehecutive Committee between meetings of the Boerdeviewed and ratified by the Board
at the following Board meeting. The members ofEiecutive Committee are Messrs. Don Tyson, Johogsd Tollett. The Executive
Committee took action by written consent in lieuaaheeting 18 times and met twice telephonicallyndyufiscal year 2007.

The Company qualifies as a controlled company dube ownership by the Tyson Limited Partnershiptares allowing it to cast mc
than 50% of votes eligible to be cast for electibnlirectors. Therefore, the Company has electedanionplement NYSE corporate
governance rules that provide for, among othemgshia nominating committee comprised solely of pedelent directors to identify and
recommend nominees to the board of directorsght ibf the Tyson Limited Partnership’s voting powtte Board has determined that the
Board is the most appropriate body for selecting®mominees, with each director participatingha tonsideration of director nominees,
and that no policy with respect to consideratiocarididates recommended by shareholders wouldgreate. However, the Board will
consider suggestions by shareholders for names
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of possible future nominees delivered in writingtie Secretary of the Company on or before SepteBtha any year. The Company’s
Corporate Governance Principles describe the ateththat the Board seeks in director nomineesheuBoard has not established any
specific minimum qualifications that a potentiahmaee must possess. However, the Company’s bypaosde that no member of the
Board, other than a current or former chief exeeutifficer, shall have reached the age of 70. bfitemh to not having a nominating
committee, the Company has also elected to usepmiama for controlled companies and not impleme¥BE corporate governance rules
that provide for a compensation committee with poteedetermine the compensation of the CEO.

The Board held six meetings and took action bytemitonsent in lieu of a meeting one time durisgdl year 2007. All directors
attended at least 75% of the Board and Committestings they were eligible to attend during fiscaay 2007, with the exception of
Messrs. Don Tyson and Ford. The Board expectdraitidrs to attend each Annual Meeting of SharedrsldAll directors with the exception
of Mr. Ford attended the Annual Meeting of Shardbedd held on February 2, 2007.

Non-management directors meet in executive sesgthiout management present each time the Boardshisdegularly scheduled
meetings. Executive sessions occurred four timesglfiscal year 2007. Mr. Tollett had been destgdaby the Board to act as the presiding
director for the executive sessions of non-managéunfieectors; however, on August 3, 2007 the Bakesignated Mr. Kever to replace
Mr. Tollett as the presiding director for the extel sessions of non-management directors.

The Board has adopted Corporate Governance Prscighd each of the Audit Committee, Compensatmmr@ittee and Governance
Committee has adopted a written charter. The Bbasdalso adopted a Code of Conduct applicabld thrattors, officers and employees.
Copies of these corporate governance documentsvai@ble on the Company’s websitenarw.tyson.cominder “Investors” or in print to
any shareholder who sends a request to Tyson FbadsAttention: Secretary, 2210 West Oaklawn BriMail Stop CP004, Springdale, AR
72762-6999.

After reviewing all relevant relationships of thieedtors, the Board has affirmatively determineat tsach of Mr. Ford, Dr. Hackley,
Mr. Kever, Mr. McNamara, Ms. Smith and Mr. Zapagtalify as independent directors in accordance thig¢hNY SE corporate governance
rules. In making its independence determinatidms Board considered the following:

* Mr. John Tyson has an indirect investment in Digi@dolding Co. (“DigiScript”). Mr. Kever is presgly Chairman of the Board of
DigiScript and owns approximately 17% of DigiScigpputstanding stock. DigiScript is a privately dhebbmpany that specializes in
technology enabling training and communicationsitsmhs. Mr. Tyson’s indirect investment of approaiely $65,000 constitutes
approximately 3% of DigiScript’s outstanding stobleither the Company nor Mr. Tyson presently haslarsiness relationship with
DigiScript, and Mr. Tyson has no role on DigiSc’'s board of directors or as an officer ther:

» The Company purchased communication services dtisogl year 2007 from Alltel Corporation totali$g89,088. Mr. Ford is
President and Chief Executive Officer of Alltel @oration. He is also a director of Alltel Corpocatti Under NY SE rules, a director
may be considered independent if payments made émtity with which the director is affiliated diss than the greater of
$1,000,000 or two percent (2%) of the affiliatedity’s gross revenue

Based on the foregoing facts, the Board has detewhthat each of these relationships is not matemi does not affect the director’s
independence. There were no other relationshipsving the independent directors and the Compaayréguired an assessment of
materiality by the Board.

Compensation Committee Interlocks and Insider Egudtion.

All members of the Compensation Committee durisgdi year 2007 were independent directors and molbaewas an employee or
former employee. No Compensation Committee memaeramy relationship
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requiring disclosure under the section titled “@artTransactions” in this Proxy Statement. Duriisgdl year 2007, none of our executive
officers served on the compensation committeet¢oequivalent) or board of directors of anotheitgnthose executive officer served on our

Compensation Committee.
Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR THE SLATE OF
DIRECTORS NOMINATED BY THE BOARD.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR EACH NOMINEE UNLESS SHAREHOLDERS SPECIFY A
CONTRARY VOTE.

Vote Required

Approval of a nominee for director requires therafative vote of a majority of the votes cast & finnual Meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting together as a single class.

9
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTANT

The Audit Committee has selected Ernst & Young Lindependent registered public accounting firmsdove as the Company’s
independent registered public accountant for theafiyear ending September 27, 2008, and shareba@deasked to ratify that selection at
the Annual Meeting. Ernst & Young LLP served as@wmmpany’s independent registered public accoustantfiscal year 2007 and reported
on the Company’s consolidated financial statemtmtthat year. Representatives of Ernst & Young Wil be present at the Annual
Meeting. Such representatives will have the oppitto make a statement if they desire to do sbtarrespond to appropriate questions.

Audit Fees

The fees for professional services rendered bytEnéoung LLP for the audit of the Comparsyannual financial statements for eac
the fiscal years ended September 29, 2007 and8bpte80, 2006, and the reviews of the financidgkstents included in the Company’s
Forms 10-Q and for services that are normally mrediby the independent registered public accouimargnnection with statutory or
regulatory filings or engagements for each of tHisml years were $5,502,722 and $6,262,087, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for assurance and related servieasonably related to the
performance of the audit or review of the Comparfiyiancial statements for the fiscal years endgute®aber 29, 2007 and September 30,
2006, and not included in the audit fees listedvabmere $99,278 and $202,831, respectively. Thexséces are comprised of engagemen
perform required agreed upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed bysE& Young LLP for tax compliance, tax advice dad planning for each of the
fiscal years ended September 29, 2007 and Septe86b2006 were $831,964 and $820,658, respectively.

All Other Fees

For the fiscal years ended September 29, 2007 epté@ber 30, 2006, the Company paid no other teEsrist & Young LLP for
services rendered, other than those services abwretbe sections captioned “Audit Fees,” “Auditi&ed Fees” and “Tax Fees.”

None of the services described above were apprnowestiant to the de minimis exception provided iteRu401(c)(7)(i)(C) of
Regulation S-X promulgated by the SEC.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and proesdfor the pre-approval of all audit and non-aaeivices to be performed by the
independent registered public accountant of the i2om. The Audit Committee charter provides thatAbdit Committee must approve in
advance all audit services to be performed byridependent registered public accountant. The ATalihmittee has approved a separate
written policy for the approval of engagementsrfon-audit services to be performed by the indepetdgistered public accountant. For
non-audit services, any person requesting that seichices be performed by the independent regitmrblic accountant must prepare a
written explanation of the project (including treope, deliverables and expected benefits), thenefas choosing the independent registered
public accountant over other service providers giftenated costs, the estimated timing and duratidhe project and other pertinent
information.
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Non-audit services must first be pre-approved by edi¢he chief accounting officer and the chief finah officer before being submitted for
pre-approval to the Audit Committee, and then theliRCommittee or a designated member of the AGdihmittee must pre-approve the
proposed engagement. The requirement for Audit Cittenpre-approval of an engagement for non-awditises may be waived only if

(i) the aggregate amount of all such non-auditisesvprovided is less than five percent (5%) ofttital amount paid by the Company to the
independent registered public accountant durindisical year when the services are provided; lfi€) services were not recognized by the
Company at the time of the engagement to be noit-seiices; and (iii) the services are promptlgught to the attention of the Audit
Committee and approved prior to the completiorhefaudit.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR RATIFICATION OF
ERNST & YOUNG LLP AS THE COMPANY'S INDEPENDENT REGI STERED PUBLIC ACCOUNTANT FOR THE FISCAL
YEAR ENDING SEPTEMBER 27, 2008.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR _RATIFICATION OF ERNST & YOUNG LLP AS THE
COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTANT UNLESS SHAREHOLDERS SPECIFY A CONTRARY
VOTE.

Vote Required

Approval of the ratification of Ernst & Young LLIdependent registered public accounting firm nalependent registered public
accountant for the fiscal year ending SeptembeR@U8 requires the affirmative vote of a majorifyttee votes cast at the Annual Meeting,
with the holders of shares of Class A Common Stk Class B Common Stock voting together as aesitigbs. Ratification of the selection
of Ernst & Young LLP by shareholders is not reqdiby law. However, as a matter of policy, suchcéa is being submitted to the
shareholders for ratification at the Annual Meetilighe shareholders fail to ratify the selectudtthis firm, the Board will reconsider the
matter.

11
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providEsmation regarding the compensation paid to©hief Executive Officer, Chie
Financial Officer and certain other executive aficwho were the most highly compensated in figeat 2007. These individuals, referred to
as “named executive officers” or “NEOSs,” are idéatl below:

* Richard L. Bond, Director, President and Chief Bt Officer

* Wade D. Miquelon, Executive Vice President and €Rirancial Officer

» J. Alberto Gonzale-Pita, Executive Vice President and General CoL

e James V. Lochner, Senior Group Vice President tFkésats and Margin Optimizatic
« William W. Lovette, former Senior Group Vice Presid, Poultry and Prepared Foc
» John Tyson, Chairman of the Boz

» Greg W. Lee, former Chief Administrative OfficerdaRresident, Internation

Mr. Lovette retired from the Company on November 2007 but is included in this section because &g an executive officer at the
end of fiscal year 2007. This section also inclucta®pensation information for two persons that wereexecutive officers at the end of
fiscal year 2007. On September 28, 2007, the dofié4r. John Tyson changed such that he is no Ioagexecutive officer of the Company,
and, on April 2, 2007, Mr. Lee retired from fulirte employment with the Company. Messrs. Tyson areldre included because, but for the
fact that they were not executive officers of thmpany at the end of the fiscal year, they woulkhaeen among the three other executive
officers who were most highly compensated in figear 2007. This section should be read in conjanavith the detailed tables and
narrative descriptions under the section titlede&xive Compensation” in this Proxy Statement.

Compensation Philosophy and Objectives

Our executive compensation program is designedawige a competitive level of compensation necgssaretain talented and
experienced executives and to motivate them toegetshort-term and long-term corporate goals thatece shareholder value. Consistent
with this philosophy, following are the key objeets of our compensation programs.

Attract, Motivate and Retain Key Employe€&3ur executive compensation program is shapetidogdmpetitive market for managem
talent in the food industry and at other public @nglate companies. We believe our executive corsgigon should be competitive with the
organizations with which we compete for talent.stish, it is our goal to provide compensation ahdaeels (both in terms of benefits
provided and amounts paid) that attracts, motivatekretains superior executive talent for the lterqn.

Shareholder AlignmentOne of the objectives of our executive compenggbhilosophy is to ensure that an appropriatdiogiship
exists between executive pay, the Company’s firamarformance and the creation of shareholderevale believe that linking executive
compensation to corporate performance resultdietter alignment of compensation with corporatdgaad shareholder interest.

Link Pay to PerformanceWe believe that as an executive’s responsikitityeases, a larger portion of his or her total gensation
should be “at risk” incentive compensation (botbrstterm and long-term), subject to corporate, bess unit, individual, stock price and/or
earnings performance measures. Our compensatigngondinks pay to performance by making a substaptrtion of total executive
compensation variable, or “at-risk,” through an@arbonus based on Company earnings and the ggasftiong-term incentive awards,
including stock options, restricted stock and penfance-based phantom stock. As performance goalsiar or exceeded, executives are
rewarded commensurately.
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How We Determine Compensation

Role of the Compensation Committ€ke Compensation Committee consists of indeperdisgtdtors Ms. Smith, who serves as
Chairperson of the Compensation Committee, Dr. Kgcand Mr. Zapanta. In general, the Compensatiomi@ittee works with managems
to ensure key executives are compensated in aguedeith our compensation philosophy and objectiivare specifically, the
Compensation Committee periodically reviews andaygs the Company’s stated compensation strateggorate goals and objectives
relevant to management compensation and total coesagien policy to ensure they support businessctibgs, create shareholder value, are
consistent with shareholder interests, attractratain key executive talent and link compensatidth worporate performance. The
Compensation Committee’s charter describes additiduties and responsibilities of the Compensalommittee with respect to the
administration, oversight and determination of extee compensation. These duties and responsésiliticlude:

* reviewing and approving the employment contraabuahperformance goals, year end performance vel&ti these goals and total
compensation for the Compé’s Chief Executive Officel

» reviewing and approving the employment contracttatal compensation of any executive officer onfer executive officer not
compensated under the Comp’'s band structure (which is described belc

« ratifying employment contracts and related baneélleesignations for the Compés other NEOs
» reviewing the Compar's band structure with management and approving clighges as it deems necess

« referring to the Board all new equity-based plansmocentive compensation plans or amendments &irgiequity-based plans or
incentive compensation plar

» approving and referring to the Board all new congagion plans or amendments to existing plans wakenml cost impact; ar
» reviewing periodically the Compa’s change of control and severance programs andi&@benefits and perquisite

In addition, the Compensation Committee reviews @nodides advice on new compensation objectives)pand related levels for
executives when proposed by management. The Comti@m€ommittee also periodically reviews the cosifion of the peer groups used
for competitive pay/performance benchmarking aralyaes total compensation for the Chief Executiféc@r and each executive band level
as compared to the relevant external benchmarkls@ission of the peer group and external benchsnas&d in establishing compensatio
set forth below under the heading “Role of Comp&asaConsultants/Benchmarking.”

The Compensation Committee works to ensure thdeitssions are handled consistent with tax reguiatirelevant law, NYSE listing
requirements and in a manner that is mutually featisry to the Compensation Committee and the Caoryipgrincipal shareholder, as the
Compensation Committee deems appropriate. Bechasedmpany meets the definition of a “controllechpany” under NY SE corporate
governance rules, the Compensation Committee isaopiired to determine the compensation of our {Executive Officer in its sole
discretion. However, the Compensation Committeedpasoved the employment contracts and total cosgtem for our Chief Executive
Officer since 2003.

Band Structure Except for our most senior executive officers, executive officers and key employees of the Camzae
compensated based on the Company’s band stru€ureéband structure has 9 levels, each of whichfeetts amounts for target base salary,
annual stock option grants, restricted stock graartaual performance stock grants (for the topetiv@nd levels only) and target annual cash
bonuses to be awarded to executives designategtiaiesel. An executive officer's band level desijon is made by the Chief Executive
Officer and ratified by the Compensation CommitfBee designation is based on the individual’s lefekesponsibility and ability to affect
shareholder value relative to other executive ef8cand key employees. Each
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element of compensation paid or awarded underahd btructure is fixed at pre-determined amountis thie exception of base salary and
annual cash bonuses. The band structure provitleget amount at each band level for base salatyanual cash bonuses, but actual salary
and bonuses can be adjusted above or below suggtsdrased on an individual’s responsibility andggenance as determined on a case by
case basis by such individual's supervisor.

Our current band structure was established in 290dur human resources group and senior managéyasetl on their collective
review of recommendations and market analysis gex/by the compensation consulting firm The Hayuprdvarket analysis provided by
The Hay Group consisted of compensation informdfiiora group of over 800 companies from variousustdes, over 250 of which had
annual sales in excess of $1 billion (which werédeherein as the “General Industry Grou@he band structure was designed to compe
Company employees at the Bpercentile of persons with comparable respongisliat companies in the General Industry Group. The
General Industry Group was selected as the benéhimiathe Companys band structure because we believe it serves@bke representati
of national pay levels for all types of companiad & impacted minimally by changes in the partaipgroup. The Compensation Committee
and the Company’s human resources group periodimliew the band structure with senior manageraadtsuggest adjustments and/or
modifications as they deem necessary to ensuretmagxecutive officers and key employees are cosated at the S0percentile of The
Hay Group’s most recently published General Ingutroup and generally in accordance with our corspgan philosophies and objectives.
For more detailed discussion regarding decisioltis mispect to each element and amount of compengatbvided for in the band structure,
see the section below titled “Elements of Compeasat

Interaction Between the Compensation CommitteeMautagement Employment contracts and band level designafionall executive
officers, other than Messrs. Bond, Tyson and Lezdatermined by the Chief Executive Officer, imsoltation with the Company’s human
resources group, and ratified by the Compensatamr@ittee. The Company’human resources group presents a summary oétheekms o
each contract, including band level designatiomsheé Compensation Committee. The Compensation Geemeviews and discusses the
contracts and will meet with the Company’s humaougces group as it deems necessary to discusguastions or issues it has regarding
these decisions. Once all questions and issuesh@readdressed to the satisfaction of the Compensaommittee, the Compensation
Committee will ultimately ratify the employment deaicts and the band level designations.

Role of Compensation Consultants/Benchmark®igce fiscal year 2001, the Company has retainedHdy Group to provide data
regarding compensation practices of two groupoafganies: the General Industry Group, which is diesd above, and of a certain group of
publicly traded companies in the protein and paelagpods industries (which we refer to as the “Cemspation Peer Group”). The following
12 companies have made up the Compensation Peep Girtce fiscal year 2002:

Campbell Soup Co.
ConAgra Foods, Inc.
General Mills, Inc.

H. J. Heinz Co.

Hershey Foods Corporation
Kellogg Company
McCormick & Company, Inc.
Sara Lee Corporation

Wm. Wrigley Jr. Company
Smithfield Foods, Inc.
Pilgrim’s Pride Corp.
Hormel Foods Corporation

The Hay Group furnishes the data to our human resswgroup, whereupon our human resources groumavges the data and
presents it to the Compensation Committee. The @osgtion Committee uses the
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data in their review of compensation for executiffecers (including the NEOs) and compensation levéthin our band structure to
determine whether the compensation levels are stemiwith our compensation philosophy and objestief providing competitive
compensation that attracts, motivates and retaiesutive talent. In that regard, the Compensatiommittee typically targets total
compensation at the ?9ercentile of the Compensation Peer Group for Mmndand the 50 percentile of the broader General Industry
Group for the other NEOs. Mr. Bond'’s total compéiosais targeted at a higher percentile due tdevsl of responsibility and ability to
affect shareholder value relative to the other NB®#r to their change in responsibilities in fisgear 2007, total compensation payable to
Messrs. Tyson and Lee were also targeted at tlig@Ecentile of the Compensation Peer Group duedio tbspective levels of responsibility
and ability to affect shareholder value relativéhite other NEOs. The Compensation Committee baliéve necessary to target Mr. Bond'’s
compensation based on the smaller CompensationG?eap, which is made up exclusively of public canies in the food industry, because
these are companies against which we competedmpbcialized talents and experience possessed.tlBadd. On the other hand, because
many of the talents possessed by the other NEQd tamscend a variety of industries, the Compémsaommittee believes it appropriate
to use the General Industry Group in setting tbeinpensation as it represents a cross sectiomstioter products and other industries, not
just food industry companie

The Compensation Committee is expressly authoiizéd charter to retain independent legal, accognor other advisors or experts at
the Company’s expense. In fiscal year 2007, the i@msation Committee retained Hewitt Associates,dsdts independent executive
compensation consultant. Hewitt Associates, Ina inatructed to provide the Compensation Comméthdéce and ongoing
recommendations regarding material executive cosgt@n decisions, to review compensation propaffatsanagement and to review
information and advice provided by The Hay Groupedfically, Hewitt Associates, Inc. provided ther@pensation Committee market
information and analyses regarding the Chief Exieeufficer's and the Chairman’s present employneamitracts, which were negotiated in
fiscal year 2007, and the Company’s current EBI$dohmanagement cash bonus programs. Other tharothkehey perform for the
Compensation Committee as described herein, HAsgbciates, Inc. has provided no other consultargises to the Company.

How NEOs Are Compensated

Each NEO has an employment contract with the Compadrich, among other things, outlines the compeosatayable to them. Once
compensation decisions are made and an employroptract is executed, the NEO is entitled to rec#fivecompensation provided for in
his/her contract until it terminates or is amendeat. a more detailed discussion of each NEO’s eympémt contract, see the section titled
“Employment Contracts” in this Proxy Statement.

Mr. Richard L. BondMr. Bond'’s current employment contract was enténéal on December 19, 2006 as a result of Mr. Bond’s
increased responsibilities related to his assurtiagiuties of Chief Executive Officer of the Compam May 2006. His previous contract v
executed on September 28, 2001 and was amendedsiated on July 29, 2003. Compensation decisimmslf. Bond are not based on the
Company’s band structure. Instead, compensatioalg@ayo Mr. Bond under his current employment cacttwvas determined after
negotiations between Mr. Bond and the Companyiscipal shareholder. The Compensation Committeeuttatswith the principal
shareholder throughout the negotiation processutiimdately approved the final terms of the contiaetore it was executed. The decision to
approve Mr. Bond's contract and the compensatigraipie thereunder was based upon:

» an evaluation of historical total compensation m@dedividuals with similar responsibilities atropanies at the 73percentile of
the Compensation Peer Group;

« an evaluation of Mr. Bor’'s performance by the Compensation Commit

» an evaluation of the proposed total compensati@momparison to the other executive officers to emsliat compensation is
commensurate with level of responsibility; ¢
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» recommendations from the Company’s human resogmesp and advice from compensation consultantsgedyby the Company
and the Compensation Committ:

Mr. Bond’s previous contract and compensation pkeytdiereunder were established in a similar manner.

All elements of compensation payable to Mr. Bondamhis employment contract are fixed except bakeyand annual cash bonuses.
Decisions regarding whether to increase Mr. Bosdlary and his participation in the Company’s ahcaah bonus programs are made
annually by the Compensation Committee. For a rdetailed analysis regarding these decisions segeitt®n titled “Elements of
Compensation” in this Proxy Statement.

Mr. John TysonThroughout most of fiscal year 2007 Mr. Tyson wamspensated in accordance with an employment cdriteaentere
into with the Company on October 1, 2001, whendrgesd as Chief Executive Officer of the CompanyisTdontract was amended and
restated on July 29, 2003. The terms of such conivare reviewed and approved by the Compensationr@ttee. In May 2006, Mr. Bond
replaced Mr. Tyson as the Company’s Chief Execu@i¥ficer. Mr. Tyson retained the position as Chamof the Board and certain senior
executives continued to report to Mr. Tyson. Gilm Tyson’s continuing significant responsibilitiasthe time, the Compensation
Committee determined not to request that Mr. Tysmegotiate the terms of his employment contracEdptember 2007, Mr. Tyson made
the decision to reduce his ongoing responsibiliied to serve as the Company’s Chairman in a nentgive capacity. This included having
senior executives who reported to him to now refmMr. Bond. The Company directed Mr. Tollett,ieedtor and consultant to the
Company, to negotiate the terms of Mr. Tyson’s wewtract on behalf of the Company. Mr. Tollett veaesen to negotiate the contract
because of the extensive experience he has inmsatthrs from his years as Chief Executive Offidethe Company. The Compensation
Committee approved a new contract for Mr. Tyson leindTyson and the Company entered into a new ashtin September 28, 2007. This
contract reflected his new role and responsibdlified provided for substantially less paymentsaamards than Mr. Tyson would have been
eligible to receive under his previous contractmpensation payable to Mr. Tyson under this contract based on an evaluation of
Mr. Tyson’s contributions to the Company, histoficampensation made to individuals with similampassibilities at companies in the
General Industry Group and the Compensation Pemugzrecommendations from the Company’s human ressgroup and advice from
compensation consultants engaged by the Companthar@ompensation Committee.

Mr. Greg LeeMr. Lee retired from full-time employment with ti@mpany on April 2, 2007. Prior to his retiremevit, Lee was
compensated in accordance with the terms of anam@nt contract he entered into with the Compan®@otober 1, 2001, which was
amended and restated on July 29, 2003. The tersiscbfcontract were reviewed and approved by thep@asation Committee. On April 3,
2007, the Company and Mr. Lee entered into an amentto his existing employment contract in conioactvith his retirement which
provided for certain payments to be paid to Mr. bed pursuant to which Mr. Lee agreed to servepstatime employee and consultant to
the Company in a limited capacity. The compensatiyable to Mr. Lee under his current arrangemexst determined by the Compensation
Committee at the time Mr. Lee’s previous contraas\@amended and restated in 2003. His compensatisiased on an evaluation of
historical total compensation made to individuaitgimilar responsibilities at companies at the"prcentile of the Compensation Peer
Group, recommendations from the Company’s humasuress group and advice from compensation consaleamgaged by the Company.

All Other NEOsThe compensation payable to Messrs. Miquelon, Ger#ita, Lochner and Lovette under their respectivplegmen
contracts is based on the band level designatdeto prior to execution of their respective contsabMessrs. Miquelon, Lochner and Lovette
are compensated at the first band level and Mr.z@lea-Pita is compensated at the second band [Eaeh of their respective employment
contracts were in effect during fiscal year 200d,amith the exception of Mr. Lovette’s contracte aurrently in effect.
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Elements of Compensation
The Company’s executive compensation program ctensis
* base salary
» cash bonuse:
» equity-based compensatio
« financial, retirement and welfare benefit plang]
 certain defined perquisite

Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camyp and consistent with our
philosophy of linking pay to performance, it is @oal to allocate a significant portion of compdimsapaid to our executive officers to
performance-based, short- and long-term incentiegnams. In addition, as an employee’s respongitald ability to affect the financial
results of the Company increases, base salary le=caramaller component of total compensation amgHerm, equity-based compensation
becomes a larger component of total compensati@alb strive to allocate total direct compensaitiom manner that is market competitive
with our peer groups. The chart below illustrates mix of total compensation for Mr. Bond, indivally, and Messrs. Miquelon, Gonzalez-
Pita, Lochner and Lovette, as a group, based ompensation paid in fiscal year 2007. Messrs. Tysahlae are not included in the table
below because their fiscal year 2007 compensatamsignificantly affected by their change in empieynt status which produces atypical
results for purposes of demonstrating the Compagyéds regarding the total mix of compensation paiexecutive officers.

2007 Total Compensation Mix
for Messrs. Miquelon, Gonzalez-

2007 Total Compensation Mi: Pita,

Compensation Element for Mr. Bond Lochner and Lovette
Base Salar 12.1% 40.(%
Cash Bonuse 17.7% 18.8%
Equity-Based Compensatic 60.2% 29.1%
Financial, Retirement and

Welfare Benefit Plans and

Perquisites 9.€% 12.1%

Base Salan

Base salary is the “fixeddlement of executive compensation used to compenda0Os for services rendered during the fiscal .yeact
NEQ's employment contract with the Company sets arflonount for base salary. The Compensation Comergggroved such amounts for
Messrs. Bond, Tyson and Lee as part of its proceapproving their employment contracts. Base gadanount for all other NEOs is basec
the NEO'’s pre-determined band level. The Compahbgisd structure sets forth a target amount for bakey at each level. The Chief
Executive Officer has discretion to set base sadagve or below the target amount as he deems @i based on such individual’s level
of responsibility when employment contracts forsthéndividuals are entered into or amended.

The employment contracts for each NEO, other tharctirrent contracts with Messrs. Tyson and Lete shat base salary is subject to
annual increases but not decreases. The Compen§€aiiomittee may increase Mr. Bond’s base salaryalhnas it deems appropriate and,
prior to their change in employment status, it ddad the discretion to increase base salary foisMe3yson and Lee. The Chief Executive
Officer has the discretion to make increases te lsataries for the other NEOs as he deems apptep@ar current goal is to maintain base
salary at or near the T5ercentile of persons holding comparably respoagibkitions at
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companies in the Compensation Peer Group for thef Executive Officer and the S0percentile of persons holding comparably respoasibl
positions at companies in the General Industry @ifouthe other NEOs. Mr. Bond’s base salary igeted at a higher percentile due to his
level of responsibility and ability to affect shaodder value relative to the other NEOs. In deteing whether to increase an NEQO's base
salary the Compensation Committee or the Chief &tkee Officer, as applicable, also considers thiviidual's: (i) past performance,

(i) potential with the Company, and (iii) changedevel and scope of responsibility. They alsosidar the Company’s general approach for
annual salary merit increases for management itak account cost of living adjustments. Neitther Chief Executive Officer nor the
Compensation Committee assigns a particular wedgahy factor. Annual salary merit increases foiQ$Ehat are approved by the Chief
Executive Officer are generally consistent with mnieicreases for other officers and managementopeied. Based on these factors, the Chief
Executive Officer and Compensation Committee appdpas applicable, base salary merit increasegprbaimately 3.0% to 3.5% for our
NEOs and other team members in fiscal year 2

The table below discloses base salary for each MHEiScal years 2006 and 2007 and the percentagease, or decrease, in their 2007
base salary from their 2006 base salary.

Percentag
Increase
Over
Fiscal
Fiscal Year Fiscal Year Year 2006
NEO 2006 Salary 2007 Salary Salary
Richard L. Bonc $1,140,00! $1,220,00! 7.C%
Wade D. Miquelor $ 605,00( $ 625,00( 3.3%
J. Alberto Gonzale-Pita $ 492,50( $ 508,00( 3.1%
James V. Lochne $ 550,00( $ 566,50( 3.C%
William W. Lovette $ 550,00( $ 566,50( 3.C%
John Tysor $1,170,00 $1,170,00 0.C%
Greg W. Lee $ 779,00( $ 481,80( -38.2%

Mr. Bond’s salary was increased during fiscal y2@07 in connection with his assuming the role oie€Executive Officer of the
Company. Mr. Tyson’s salary was not increased teafithe change in his responsibilities when Mm@became Chief Executive Officer.
Mr. Lee’s salary was reduced due to the fact tkeatitered into his 10 year senior employment contrpon his retirement from full-time
employment on April 3, 2007.

Based on an anticipated Company-wide merit increhs@proximately 3.25% to 3.5%, the Compensatiom@ittee approved a merit
increase of 3.5% for Mr. Bond on November 15, 2@6'he effective December 30, 2007. Merit increasdsmse salary for Messrs. Miquel
Gonzalez-Pita and Lochner will next be determimeldie December 2007 and will become effective eadnber 30, 2007.

Annual Cash Bonust

The employment contracts with our NEOs provide tleenopportunity to receive awards each year unagcash bonus plan the
Company may have in effect. Since fiscal year 28¥% Company has maintained two cash bonus plansBé#r-based cash bonus program
for management (which we refer to herein as thesh@onus Plan”) and the Tyson Foods, Inc. Annuedmtive Compensation Plan for
Senior Executive Officers (which we refer to herainthe “Executive Incentive Plan”). These plamsdesigned to align the interests of
management towards the achievement of a commommigpgoal and, through discretionary adjustmeatiufes available to supervisors,
allow for the recognition of division and individygerformance. The Executive Incentive Plan, whias approved by shareholders on
February 4, 2005, is also designed to maximizeCthimpany’s ability to deduct for tax purposes pearfance based compensation paid to
executive officers. NEOs may only participate ireaf these plans. Participants in the Executiveritige Plan are selected each year by the
Compensation Committee based on their potentiadeive total compensation that may not otherwese b
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deductible by the Company for tax purposes. Any NieOselected to participate in the Executive ItiwerPlan will be eligible to participate
in the Cash Bonus Plan. For fiscal year 2007, thm@nsation Committee designated Messrs. Bond,nTgsd Lee as eligible participants
under the Executive Incentive Plan. Annual cashubesa earned by the NEOs in fiscal year 2007 aesllisnder the column “Non-Equity
Incentive Plan Compensation” in the “Summary Conspéinn Table for Fiscal Year 2007” in this Proxgat8tnent.

Cash Bonus Plan Messrs. Miquelon, Gonzalez-Pita, Lochner and tewsere eligible to participate in the Cash BoRien in fiscal
year 2007. Bonus opportunities under the Cash BBtas are expressed as a percentage of an indi's base salary and the applicable
percentage is based on that individual's band léMe Company’s band structure sets forth targetuets for each level, however, these
amounts are subject to adjustment above or belewviattyet percentage each year by the Chief Exec@ifficer. In addition, the actual
amount of bonus paid is subject to adjustment byGhief Executive Officer. Such adjustments aremeined based on each individual’s
level of responsibility relative to other executiniicers and performance during the fiscal yeatjustments are also made with the goal of
maintaining the awards at or near the"g@&rcentile of similar awards for persons holdinghparably responsible positions at companies in
the General Industry Group.

The common corporate goal upon which awards utde€ash Bonus Plan are based is referred to asiSfet] EBIT.” EBIT is the
Company’s sales less its cost of goods sold, gedlkpenses and general and administrative expanseadjusted EBIT takes into account
any extraordinary items, such as one time castsgaitosses. The Compensation Committee believasstedl EBIT is an appropriate
measure of Company performance to utilize in makiedormance-based compensation decisions becanss smanagement uses the same
measure to evaluate the day-to-day performandeedbtisiness. Each year, management sets a thréstijakted EBIT amount and a target
Adjusted EBIT amount under the Cash Bonus Plan lwaie approved by the Compensation Committee. @#yemo bonuses are paid unt
the Cash Bonus Plan unless the Company achievéisréghold Adjusted EBIT amount. The Compensatiom@ittee can recommend to the
full Board, however, that bonuses be awarded nbstanding the fact that the Company failed to achtee threshold Adjusted EBIT
amount. Since inception of the Cash Bonus Plaisaafyear 2002, no bonuses have been paid utlessdmpany achieved the threshold
Adjusted EBIT amount. If the target Adjusted EBIM@unt is achieved participants in the plan willaige 100% of their target bonus
opportunity, subject to adjustment as describedabid the Company’s Adjusted EBIT is greater thlam threshold level but less than the
target level, participants will receive a prorapeatcentage of their target bonus opportunity basedhere the actual Adjusted EBIT amount
falls between the threshold and target levels, it Company’s Adjusted EBIT is greater than tdugyet level, participants will receive a
percentage in excess of 100% of their target boppsrtunity based on where the actual Adjusted EBfibunt falls above the target level
each case subject to adjustment as described dbowéscal year 2007, the threshold Adjusted EBifount was $570,000,000 and the ta
Adjusted EBIT amount was $1,036,000,000. The Comgaactual Adjusted EBIT for fiscal year 2007 was $685,000, approximately 14
of the difference between the threshold AdjustedTEBBnount and the target Adjusted EBIT amount. €fae, the NEOs participating in the
Cash Bonus Plan were eligible to receive, befoyeimdividual adjustments, approximately 14% of thedividual bonus eligibility under the
Cash Bonus Plan.

The table below sets forth bonus amounts for ed€® Narticipating in the Cash Bonus Plan at theetafgljusted EBIT level and actt
Adjusted EBIT for fiscal year 2007 and the actuabant of bonus paid to each such NEO under the plan

Target Bonus Opportunity at
Target Adjusted EBIT

Expressed as Target Bonus
Opportunity at Actual Actual Amount of
Expressed percentage of
NEO as dollars base salary Adjusted EBIT Bonus Paid
Wade D. Miquelor $687,50( 11C% $ 93,42t $ 95,18’
J. Alberto Gonzale-Pita $508,00( 10(% $ 69,59¢ $ 70,88
James V. Lochne $623,15( 11% $ 80,70: $ 91,23(
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Mr. Gonzalez-Pita’s participation amount was lowem Messrs. Miquelon and Lochner which is conststéth their respective band-
level designations. Mr. Lochner was given an addal $10,528 under the Cash Bonus Plan to rewanddni his efforts in significantly
reducing costs at the Fresh Meats business ufiidal year 2007. Mr. Lovette is not included ie tiable above because he received a one-
time lump sum payment of $203,621 in connectiomis departure from the Company in satisfactioargf amounts owed to him under the
Cash Bonus Plan and the CMI Plan (which is desdriizow).

Decisions with respect to the threshold AdjustedTEBmMount and the target Adjusted EBIT Amount fbetCash Bonus Plan for fiscal
year 2008 are expected to be made in February :

Executive Incentive Plan Cash bonuses paid under the Executive Incentaredte based on performance measures establiabked e
year by the Compensation Committee. For fiscal 2687, the Compensation Committee selected AdjUSBid as the performance meas
under the plan for the same reason the Compendatiommittee chose Adjusted EBIT for the Cash Boraga.Prhe individual annual
incentive bonus which Messrs. Tyson, Bond and Lerwligible to receive was determined by (i) takime amount by which Adjusted EE
exceeded $570,000,000 up to $1,036,000,000 meMifly the percentage set forth in column (a) fehgzarticipant, and (ii) adding to that
product, if applicable, the amount by which AdjusEBIT exceeded $1,036,000,000 multiplied by thegetage set forth in column (b) for
each participant:

Column Column
Participant (@) (b)
Richard L. Bonc 1.6(% 0.75%
John Tysor 1.6(% 0.75%
Greg W. Lee 0.4(% 0.12%%

The Compensation Committee set such amounts wétiyalal of maintaining the awards at or near thé& pé&rcentile of similar awards for
persons holding comparably responsible positiom®atpanies in the Compensation Peer Group.

The Executive Incentive Plan is also designed teimize the Company’s ability to deduct for tax posps performance based
compensation paid to Messrs. Bond, Tyson and Lden/Mctual Adjusted EBIT is determined, a bonud isocreated for each individual
based on the calculation set forth above. Of thisuls pool, approximately 80% of such amount iscalied to bonus paid for performance
is consistent with Company expectations. The reimgiamount is designed to first allow the Compamgdampensate such individuals for
extraordinary performance and second, to the eatiepntapacity remains, to maximize tax deductipfiitr performance-based compensation.

Generally, no bonuses are paid under the Execlrtoentive Plan in the event the Company fails toieace the threshold Adjusted EE
amount. The Compensation Committee has discrdiimnever, to award bonuses under the plan notwitdgstg the fact that the Company
failed to achieve the threshold amount. But, ak wie Cash Bonus Plan, no bonuses have been pdéd the Executive Incentive Plan unl
the Company achieved the threshold amount sin@ptian of the plan in fiscal year 2005.

In fiscal year 2007, the Company’s Adjusted EBITsW$33,905,000 and, as a result, Messrs. Tysord Bod Lee were eligible to
receive $1,022,480, $1,022,480 and $255,620, réspBc under the plan. For Mr. Bond, his bonus ‘douave been $836,600 if it was based
solely on Company expectations. However, afterawirig the foregoing and Mr. Borglbverall performance and considering the potetek
implications to the Company for bonuses paid to Bimd under the CMI Plan (which is described beldin@ Compensation Committee
elected to award Mr. Bond the full amount of $1,@3D under the Executive Incentive Plan. For audision of tax implications considered
by the Compensation Committee in making compensatgxisions see the section below titled “Tax andoAinting Considerations—Limits
on Deductibility of Compensation”. Mr. Lee was etarded a cash bonus under the Executive InceRtarebecause when he retired on
April 2,
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2007 the Company made a cash payment to Mr. Léeiamount of $267,000 in lieu of any right to iieeea bonus under the plan. Such
amount represents a prorated retirement bonusatensivith the Company’s bonus practice. Mr. Tyatso did not receive a bonus under the
Executive Incentive Plan in fiscal year 2007 beedus and the Company agreed he would not be aifibla cash bonus as part of his
change of duties on September 28, 2007.

For fiscal year 2008, the Compensation Committéected Mr. Bond as the only participant in the BExee Incentive Plan. The terms
of the plan will be the same for fiscal year 2088t&ey were for 2007 except that the threshold stéjgi EBIT amount will be $500,000,000
and the target amount will be $900,000,000.

Cost Management Incentive Plann fiscal year 2007, the Compensation Commitstat#ished the Cost Management Incentive Plan
(which we refer to herein as the “CMI Plan”) asimrentive to motivate executives towards the admi@ent of certain cost savings goals. The
CMI Plan and the amounts payable thereunder weableshed outside the Company’s band structureavididals who participated in the
Cash Bonus Plan or the Executive Incentive Plam gdsticipated in the CMI Plan and their participatinterest under the CMI Plan was
consistent with their participation levels in thesh bonus plan in which they participated. Bongséd under the CMI Plan were independent
of cash bonuses payable under the Cash Bonus miato gdenior executive officers under the Execulingentive Plan. Under the CMI Plan
bonus pool for plan participants was created attiteof the fiscal year based on the achievemetitédZompany of certain cost savings
goals set by the Compensation Committee. The $iteedoonus pool was to increase as cost savirgeased beyond each goal. The table
below sets forth the amounts to be contributethéodoonus pool and the requisite cost savings geatletermined by the Compensation
Committee:

Amount Added to

Cost Savings Achieved Bonus Pool
$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 to $220,000,0 $15,000,00(
$220,000,001 to $230,000,0 $17,500,00(

$230,000,001 and abo' $20,000,00(

The cost savings goals and related bonus amouméssetected by senior management and approvedeh@dmpensation Committee.
These amounts were set at such levels that se@ioagement believed (i) were attainable but notradsiii) would adequately motivate
executives to achieve such targets, and (iii) lfi@eed, would create value for our shareholderseBan Company-wide cost savings in
excess of $265,000,000 in fiscal year 2007, the @om contributed $20,000,000 to the CMI Plan bgr and each participant was
eligible to receive the maximum bonus availabléhtem. Under the CMI Plan, Mr. Miquelon receivedoambs of $224,813, Mr. Gonzal®ita
received a bonus of $166,116 and Mr. Lochner reckavbonus of $203,770. Mr. Bond was eligible teeiee a bonus of $906,720 under the
CMI Plan but such amount was reduced by $185,88thanbonus under the Executive Incentive Planinagased by the same amount,
allowing the Company to maximize tax deductionsd@mmpensation payable to him. Mr. Lovette recei@eshe-time lump sum amount of
$203,621 in connection with his departure from@uenpany in satisfaction of any amounts owed to tnrder the Cash Bonus Plan and the
CMI Plan.

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to ereate for shareholders
the value of such compensation has a strong ctimeltp appreciation in the
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Company'’s stock price. Each NEO’s employment canteatablishes the amounts of equity-based compenghe NEO will receive, if any,
during the term of the contract. For Mr. Bond, thasnounts were determined as part of the negatiafibis employment contract and were
approved by the Compensation Committee. For Meb&itgielon, Gonzalez-Pita, Lochner and Lovette, ¢hemounts were determined based
on their band level. The Company'’s current bangcstire sets forth the number of stock options,theddollar amount of restricted stock and
performance stock to be awarded at the band lavelbich the NEOs are designated. However, unlégsebsalary and cash bonuses, these
amounts are not subject to adjustment. NeitherTson nor Mr. Lee will receive equity-based comgeiug under their current contracts
with the Company, however, both received eqbiged compensation under their prior contractsatheunts of which were determined w
their contracts were negotiated and approved by tmapensation Committee.

The amounts and types of equity-based compendatioa awarded by the Company are determined by geament and/or the
Compensation Committee with a view towards aligrthngyinterests of executives and other managetstit interests of the Company’s
shareholders. In determining these amounts, marnagteand the Compensation Committee review theioalatf long-term compensation to
cash compensation and the perceived need of pnavadiditional incentives to executives and manaigeirscrease shareholder value. In
addition, the value of equity-based compensatioardad to NEOs is compared to awards made to exestiti similar positions within the
peer groups. The Compensation Committee does nmigfrea particular weight to any factor.

Stock Options- Each NEQO'’s employment contact sets forth the rerrobstock options the NEO is entitled to receiteen the
Company grants options to management. Such opieawarded and approved annually by the Compensatmmittee prior to or on a
pre-determined grant date. The grant date currecturs four business days after the Company amesuiscal year-end financial results.
The exercise price for option awards is the clogirige for our stock as reported on the NYSE ongttamt date. Option awards expire 10
years after the grant date. The Company does métlbate, r-price or grant equity awards retroactively. Alladed stock options vest in
annual increments beginning on the second anniieo$dhe date of the award and become fully vestiéer five years. The Compensation
Committee approved the 2007 fiscal year stock opgiwards at its November 16, 2006 meeting withaatgdate of November 17, 2006. The
Compensation Committee approved the 2008 fiscal steak option awards at its November 15, 2007 imgetith a grant date of
November 16, 2007. For details regarding stockomgtigranted to the NEOs in fiscal year 2007 se¢athle titled“Grants of Plan Based
Awards During Fiscal Year 2007” in this Proxy Statmt.

Restricted Stock Restricted stock is granted when an employmemiract is signed by an executive and the numbehafes of
restricted stock to be awarded is set forth incthrtract. The value of the restricted stock towarded to an NEO, other than Mr. Bond, is
based on his designated band level. The actual euaflshares of restricted stock granted is detezthby dividing the designated band
dollar value for restricted stock by the closingcgtprice on the date the contract is offered.dx@mple, if the designated band dollar value
for restricted stock is $300,000 and the closinglsprice on the date the contract is offered toakecutive is $15 per share, the contract
offered to the executive will include a grant of @0 shares of restricted stock. Shares of resttistock typically vest on the fifth annivers
of the grant date. For details regarding restristedk awards granted to the NEOs in fiscal ye&@72@e the table titledSrants of Plan Bast
Awards During Fiscal Year 2007” in this Proxy Stagt.

Performance Stock Performance stock awards represent the riglgdeive shares of Company stock if certain perfooaamiteria is
met on the award’s vesting date. Achievement dioperance criteria is typically determined threergefgom the date of grant and, if the
performance criteria is achieved, the award typioadsts approximately 45 days thereafter. On amuahbasis, the Company’s senior
management and human resources group meet to sliémuperformance criteria options to be considéaethe following year's grants,
which options are included in the Tyson Foods, BX20 Stock Incentive Plan. These criteria were@md by shareholders to ensure tax
deductibility for performancé&ased compensation. Based on these discussionbBeadtection provided by the Compensation Commjttiee
Company’s human resources group will prepare sewptins for the Compensation Committee’s revigvsaregularly scheduled August
meeting. Through the course
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of its review and discussions, the Compensation iBiti@e chooses one or more options that the ConatiensCommittee reasonably
believes provide the appropriate balance betwéesignificant performance measures aimed at inargashareholder value if achieved, and
(i) performance measures that are reasonablynatite so as to motivate the officers to attainptidormance goals.

The performance criteria adopted by the Compens&mmmittee for performance stock awards grantdisdal years 2006 and 2007
compares (i) the Company’s stock price performaagznst the stock price performance of companiddngaip the Compensation Peer
Group, and (ii) actual Company return on investgital, or ROIC, against pre-established ROIC gdakcribed below. ROIC was selected
as the performance measure because the CompenGatiamittee believed it to be a key measure of bilityto return value to shareholde
For fiscal year 2006 fifty percent (50%) of thefpemance shares granted vest based upon the sticekcomparison measure and the other
fifty percent (50%) vest upon achievement by thenfany of the ROIC goals. For fiscal year 2007, sgpive percent (75%) of the
performance shares granted vest based upon thepioe comparison measure and the other tweng/gercent (25%) vest upon
achievement by the Company of the ROIC goals. Tdi to receive Company stock under the performaiheges is also conditioned upon
the executive officer remaining continuously in #raployment of the Company from the award dateutfinche vesting date, subject to
certain exceptions involving the death, disabifityretirement of the executive officer. For thefpanance shares that vest based upon stock
price comparison, 33.33% of such shares vest iCitn@pany’s stock outperforms six members of the @amsation Peer Group over a three-
year period; 66.67% of such shares vest if the Gay's stock outperforms eight members of the Compéms&teer Group over a three-year
period; and all such shares vest if the Compangeksoutperforms ten members of the Compensatien Beoup over a three-year period.
For the performance shares that vest based updevaaient of ROIC measures, 33.33% of such shastsfithe Company achieves a
12.00% ROIC for the measurement period; 66.67%u ok shares vest if the Company achieves a 12.75% R the measurement period;
and all of such shares vest if the Company achiavEx50% ROIC for the measurement period. ROW&iermined by taking EBIT and
dividing it by Total Capital. Total Capital meart®tCompany’s total debt plus total shareholdertgqui

For fiscal year 2008 performance stock award granesCompensation Committee modified the perfoieaniteria by eliminating the
ROIC variable such that the awards are based 13Q@Be @omparison of the Company’s stock price tmpanies in the Compensation Peer
Group. The Compensation Committee elected to eéiteithe ROIC variable because it believed such uneds be unpredictable, given the
unprecedented import restrictions and volatilitsupply and demand faced by the Company in theotibbusiness environment, and
therefore did not provide adequate motivation tonPany executives.

The amount of annual performance stock awardseterrdined when a new or amended employment congragned by an executive
officer. For all NEOs, other than Messrs. Bond,dryand Lee, such determination is based on sudeof band level. The Company’s band
structure and each NEQ'’s employment contract setls the aggregate dollar value of the performastoek to be awarded annually. The
actual number of shares of performance stock giantbased on the closing price of the Companygseksbn the last trading day of the fiscal
year. The grant date for annual performance sta@tds occurs on a stated date, which is the fata df the fiscal year. The Compensal
Committee approved the 2007 fiscal year performatoek awards at its August 3, 2006 meeting wiginaat date of October 2, 2006. The
Compensation Committee approved the 2008 fiscal gedormance stock awards at its August 2, 200&timg with a grant date of
October 1, 2007. For details regarding performatoek awards granted to the NEOs in fiscal yea7 2 the table titled “Grants of Plan
Based Awards During Fiscal Year 2007” in this Pr&tatement.

General Benefits

Our NEOs are eligible to participate in the Compaifiypancial, retirement and welfare plans thatgeeerally available to all
employees of the Company. The NEOs are also &igibparticipate in certain plans, which are désttibelow, that are only available to
contracted officers and managers. We believe thesefits
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are comparable to the benefits offered by the coregean our peer groups and have examined and raddtie benefits according to market
data. We believe these benefits are a basic companattracting, motivating and retaining execativ

Deferred CompensatiariThe Tyson Foods, Inc. Supplemental Executiver®stent and Life Insurance Premium Plan is a norifipehl
deferred compensation plan providing life insurape#ection during employment, and a subsequeineneént benefit, to certain officers of
the Company or any subsidiary or affiliate who paety to a written employment contract, includihg NEOs. The retirement benefit is a
lifetime annuity, and the primary formula for deteéning such benefit is equal to one percent ofatherage annual compensation paid to the
participant for his final five years of service ttiplied by his or her years of creditable servithe Deferred Compensation Plan also provides
for catch-up accruals for certain grandfatheredigpants. (Officers prior to 2002 receive an aidial one percent of their final 5 year
average annual compensation multiplied by thealffhyears of creditable service.) In addition tiggrants with at least 20 years of vesting
service are generally eligible for a minimum benafid a tax gross-up based on the amount of tkegutive life insurance premium at the
male nonsmoker rate. Participants do not vestdmétirement benefits until attaining age 62, altfftoa participant who attains at least age 55
and whose combination of age and years of veséngce equal or exceed 70 vests on such datettbaarly vesting rule is satisfied. A
participant who vests in his or her retirement liépeior to age 62 may retire early and receiveaatuarially reduced benefit. The
Compensation Committee has the discretion to grany retirement benefits under the plan.

As of September 29, 2007, the life insurance portibthe Deferred Compensation Plan provided ahdieanefit for Messrs. Bond,
Miquelon, Gonzalez-Pita, Lochner, Lovette, Tysod &re, with a face value of $5 million, $2 millicd2 million, $2 million, $2 million, $3
million and $3 million, respectively. Additionalformation about our Deferred Compensation Plandkided in the narrative text following
the table titled “Pension Benefits for Fiscal Y&807” in this Proxy Statement.

Welfare Plans Our NEOs and other executives participate inbwvaad based employee welfare plans, including na¢diental, vision
and insurance. These plans and benefits are aleaitabll salaried employees and do not discringnatfavor of executive officers. In
addition, contracted officers and managers, indgdiur NEOs, have an additional health insuranoefite known as the Executive Medical
Reimbursement Plan (EMRP). The EMRP reimbursegacietd officers and certain contracted managetisso€ompany or any subsidiary
affiliate (including the NEOs) and their coveregdrdents up to 100% of medical, prescription ddegtal and vision expenses not covered
by Company plans. The benefits eligible to be reimbd include only those expenses allowable addductions for the Company under
current tax regulations. Benefits through this @am limited to annual maximums which vary basegasition with the Company ($30,000
for NEOs). Each participant is charged a suppleadgmemium for this benefit.

Retirement PlansWe also provide the following qualified and nomatified plans to the NEOs:
* Employee Stock Purchase PI
* Retirement Savings Pla
e Executive Savings Plan, a
e Executive Lon-Term Disability Plan

With the exception of the Executive Savings Plash e Executive Long-Term Disability Plan, the NE@sticipate in the same tax
qualified financial and retirement plans as the @any’s other employees.

Employee Stock Purchase Plafihe Employee Stock Purchase Plan is a nonqualimefit plan available to all NEOs and to most
employees (some bargaining units do not partic)p&articipants are eligible to

24



Table of Contents

participate on the first day of the month followithgee months of service and can contribute (oaftan tax basis) up to 20% of base pay to
this plan per pay period. After one year of sentie Company will match 25% of the first 10% of &asy contributed. The plan provides for
100% immediate vesting.

Retirement Savings PlarThe Retirement Savings Plan is a qualified bémddin (401(k)) available to all NEOs and to masipdboyees
(some bargaining units do not participate). Paotints are eligible to participate on the first ddghe month following three months of sen
and can contribute from 2% to 60% of base payi®glan per pay period, subject to IRS annual Broit contributions and compensation.
After one year of service the Company will matclo%0of the first 3% of base pay contributed, plu%ostf the next 2% contributed. This
plan provides for 100% immediate vesting.

Executive Savings Plarirhe Executive Savings Plan is a nonqualified mletecompensation plan available to the NEOs aherot
highly compensated employees of the Company. Tdre iplavailable for those who wish to defer addaiadollars over and above the IRS
limits for qualified plans. After reaching the amhlRS limits in the Retirement Savings Plan, ggrants can begin deferring up to 100% of
base pay into this plan. Participants can alsordgféo 100% of annual bonus to this plan. All defks and payout elections to this plan must
be elected by December of the year prior to therdalfyear. This plan provides Company matchingrdmutions in the same manner and
amount as the Retirement Savings Plan. Participanke plan have the option to invest deferred ie®im an account accruing interest at the
prime lending rate plus 2%. Additional information the Executive Savings Plan can be found follgvire table titled “Non-qualified
Deferred Compensation for Fiscal Year 2007” in figxy Statement.

Executive Longlerm Disability Plan Certain officers and managers of the Companygrsabsidiary or affiliate who are party to a
written employment contract (including the NEOsitjg#pate in the Executive Long-Term Disability RIdrhis plan replaces (tax free) up to
60% of “insured earnings” to a maximum death bemef$25,000 per month. “Insured Earnings” includatary, annual bonus and a portion
of the current estimated value of restricted stn# stock options. The value of the premiums pgithb Company, plus estimated income
taxes thereon, are included in the participankaliée income.

Perquisites
Pursuant to the employment contracts with the NE@sprovide certain perquisites that the Compeosaiommittee believes are
reasonable and consistent with our overall compgemsprogram. The Company pays any taxes owed &WNHOs on certain of these
perquisites. The value of these perquisites anéstimated income taxes thereon are imputed asi@cto the executive. The Compensation
Committee believes that these personal benefitdgeexecutives with benefits comparable to thbsg ivould receive at other companies
within our peer groups and are necessary for vertin competitive in the marketplace. The Compms&ommittee reviews the
perquisites on a periodic basis, to ensure thatdhe appropriate in light of the Company’s to@inpensation program and market practice.
For the last completed fiscal year, we providedftilewing personal benefits to the listed NEOSs:
» Use of Compar-owned aircraft (Bond, Tyson and Lee; and use fbeoNEOs when approved by the Chief Executive ©ffji
« Automobile allowance (Bond, Tyson and Lt
e Country club membership dues (Bond, Tyson and
e Security monitoring of residence (Tysc
» Life insurance policy (All NEOs
* Reimbursement for tax and estate planning adviea@BTyson and Le¢

» Personal cellular phones (All NEC
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* Home phone and internet lines (Bond and Ty:

» Event tickets (All NEOs

» Bookkeeping services (Tyso

» Relocation expenses (Miquelon only in fiscal ye@®2, available to all NEO:
e Executive Medical Reimbursement Plan (All NE(

All NEOs also had the right to use Company-owndéreainment assets but we did not own any suchsasséscal year 2007. The
attributed cost of the perquisites described atforvthe NEOs for the fiscal year ended SeptembeP@07 are described in the “All Other
Compensation” column of the Summary CompensatidiieTia this Proxy Statement.

Employment Contracts

The Company enters into employment contracts Mstlofficers, including the NEOs. In addition torsfard provisions regarding non-
competition, confidentiality and benefits, thesatcacts provide for a minimum base salary for eaacutive officer. A summary description
of these contracts is provided below.

Mr. Richard L. BondOn December 19, 2006, the Company and Mr. Bondehiato a Second Amended and Restated Employment
Agreement relating to Mr. Bond'’s service as Prasided Chief Executive Officer of the Company. Téen of Mr. Bond’s employment
under this contract will terminate on DecemberZ109, unless terminated prior to such date. Putdodrs employment contract, Mr. Bond
is entitled to receive a minimum base salary 023,000 per annum and annual option grants of B00sBares of Class A Common Stocl
the date that option grants are awarded generabyher employees of the Company in each of thef2myis 2008 and 2009 fiscal years. In
addition, Mr. Bond is also eligible to receive césimuses under the Company’s Cash Bonus Plan auExe Incentive Plan for each fiscal
year during the term of his employment. Mr. Bondlso eligible to receive certain perquisites, @scdbed above. In addition, the Comp:
has agreed to reimburse Mr. Bond for any and abiime tax liability incurred by Mr. Bond in connemtiwith certain of these perquisites.
Mr. Bond’s employment contract provides for a omatynon-compete obligation from Mr. Bond followitig termination of employment
with the Company.

Under the terms of the employment contract, Mr. @wiill retire on December 31, 2009 unless the Camg@nd Mr. Bond mutually
agree otherwise. Mr. Bond has agreed that uporetiement from active employment with the Compaeywill provide advisory services to
the Company under the terms and conditions corddme senior executive employment contract foeagal of 10 years. As compensation
for the advisory services provided to the Compamyeun the senior executive employment contract,Bénd will receive for each of the first
five years an annual amount equal to 60% of the @linis base salary at the time of his retiremeat, for the next five years, Mr. Bond will
receive an annual amount equal to 30% of the sulhisdfase salary at the time of his retirementoAtluring the term of the senior executive
employment contract, (i) Mr. Bond and his spousiéeceive health insurance available to Mr. Bohtha time of his retirement, (ii) all sto
options held by Mr. Bond at the time of his retigrhwill continue in effect until they are exerasar terminate, and (iii) Mr. Bond will be
entitled to perquisites similar to those underaheployment contract (except that use of the Comaanayaft will only be available during the
first five years).

Mr. John TysonOn September 28, 2007, the Company entered inbmtaact with Mr. Tyson. The contract replaced Mysdn’s
Amended and Restated Employment Agreement witiCtirapany, dated as of July 29, 2003, and the tenSem@ior Executive Employment
Agreement attached to the original contract thatghrties were to enter into at the end of the wfrthe original contract. Mr. Tysos'curren
contract will expire on September 27, 2017 unlessinated earlier. Mr. Tyson is required to perfaantain advisory and limited public
relations services not to exceed twenty (20) hperamonth, which services are provided in a norcetiee officer capacity. The contract
provides for a payment of $300,000 per annum toTyison. Mr. Tyson is also eligible (i) to partictpan any benefit plan or program
maintained by the Company other than plans or pragirelated to Company bonus, equity compensatitong-term disability, (ii) to
receive coverage under all employee pension anfhredbenefit programs, plans and practices in azoare with the
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terms thereof and which the Company generally makagable to its most senior officers, (iii) thei@pany shall provide Mr. Tyson, his
spouse and his eligible dependents with healthbaspitalization, medical, long term care, visidantal, and other similar insurance
coverage or benefits at such coverage levels aod spch terms and conditions as shall otherwisadde available to any of the most senior
officers of the Company, and (iv) Mr. Tyson will batitled to the following perquisites: reimbursernfor annual country club dues; use of,
and the payment of all reasonable expenses faymobile; reimbursement for reasonable costgiieduor tax and estate planning advice;
up to 1,500 hours per year in security serviceassaaable personal use of the Company-owned aiduafig the term of the contract (limited
to 120 hours annually); and reimbursement for tireual premium payment on a $7,500,000 life insuggoalicy. Unless the contract is
terminated by the Company for “Cause” or voluniabiy Mr. Tyson (other than by reason of the Compsufyeach of the contract), before
expiration or termination of the term of the contrahe Company will continue to provide health emge to Mr. Tyson, his spouse and his
eligible dependents consistent with the terms efdbntract. In addition, during the term of thetcact, Mr. Tyson is permitted to participate
in any benefit plan or arrangement, including rainsement of business related expenses, in eaclsakbe to the extent such benefits are
generally available to employees of the Company.Tyson is also eligible to receive benefit payrsamider the Company’s Supplemental
Executive Retirement Plan (“SERP”). In accordandé tihe terms of the SERP, the first annual paynoéi8ERP benefits to Mr. Tyson will
be made in April 2008. The annual payment madertollyson under the SERP will be $175,196 (whiclrespnts the total grossed-up
benefit amount) less any required tax withholdings.

In the event of Mr. Tyson’s death during the terfnthe@ contract, Mr. Tyson’s estate will receiveirrgée payment equal to the remaining
annual payments that would have been made to Mwor the period of time between the date offeisth and September 27, 2017 and his
spouse and eligible dependents will continue teikechealth coverage. In addition, from and atterearlier of the expiration or termination
of the contract and the date of Mr. Tyson’s deafign written notice of Mr. Tyson or his beneficiaeg) to the Company, the Company will
terminate and redeem all outstanding and unexersimek options (vested and unvested) then heMbyyson in exchange for a single
payment equal to the aggregate difference betwigéme(fair market value of the stock representgdiich stock options as determined as of
the close of the Company’s business on the dateeadccurrence of the event giving rise to applicakess (ii) the strike price for such stock
under the applicable stock options. If the contimteérminated by the Company for “Cause,” or by Myson (other than by reason of the
Company’s breach of the contract), the obligatiohthe Company under the contract will cease.

Mr. Greg W. Lee On April 2, 2007, the Company and Mr. Lee enténtédl a second amendment to the employment cordeget
July 29, 2003 (as previously amended) to provideMn Lee’s early retirement from full time emplogmt with the Company. Pursuant to the
terms of his amended employment contract Mr. Ladizime employment with the Company ended on Apri2007, and Mr. Lee received a
lump sum payment of $725,800, which equals the atnolusalary Mr. Lee would have been entitled durime remaining term of his original
employment contract. Mr. Lee also received a bai®267,000 in lieu of any right to receive a bonuasler the Executive Incentive Plan or
the CMl plan.

As required by Mr. Lee’s employment contract, updm Lee’s retirement from full time employment withe Company, Mr. Lee
executed a senior executive employment contratt thie Company. This contract became effective onl Bp2007. Under the terms of the
senior executive employment contract, Mr. Lee piibvide up to twenty (20) hours a month of advissewices to the Company for a period
of 10 years. As compensation for the advisory ses/provided to the Company under the senior execamployment contract, Mr. Lee w
receive for each of the first five years an anmagiment equal to $481,800. For the last five yddrs| ee will receive an annual payment
equal to $240,900. Also, during the term of tha@eexecutive employment contract, (i) Mr. Lee dnisl spouse will receive health insurance
available to Mr. Lee at the time of his retiremfom full employment, (ii) all stock options andstected stock held by Mr. Lee at the time of
his retirement from full employment will continue éffect and vest until they are exercised or teatd, and (iii) Mr. Lee will be entitled to
the following perquisites: reimbursement for anre@intry club dues; use of, and the payment akalbonable expenses for, an automobile;
reimbursement for reasonable costs incurred
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by Mr. Lee for tax and estate planning advice; erasonable personal use of the Company-owned fhidtnang the first five years of the
term (limited to 100 hours annually). The Companglso obligated to reimburse Mr. Lee for any adhtheome tax liability incurred by

Mr. Lee in connection with the personal use of@menpany-owned aircraft. Mr. Lee is also eligibleg¢aeive benefit payments under the
Company’s Supplemental Executive Retirement Plaactordance with the terms of the SERP, thedinsual payment of SERP benefits to
Mr. Lee will be made in February 2008. The annwaiment made to Mr. Lee under the SERP will be $19%(which represents the total
grossed-up benefit amount) less any required téxheldings.

In event of Mr. Lee’s death, his contact provideet {(i) the Company will give Mr. Lee’s beneficiaay60 day notice and will terminate
all of Mr. Lee’s options (vested and unvested)xot@nge for a cash payment equal to the spreackebatthe strike price and market price at
the close of business on next business day sucuebftti Lee’s death, and (ii) the compensation, pisites and benefits described above
shall continue to be paid to Mr. Lee’s spouse ffierduration of the ten year term.

Mr. William W. Lovetteln connection with Mr. Lovetts’ decision to leave the Company effective Noveni@e2007, we entered intc
Voluntary Separation Agreement and General RelaitbeMr. Lovette on October 10, 2007 and a Sepanatigreement and General Release
with Mr. Lovette on November 12, 2007. In accordandth the terms of the contracts, Mr. Lovette ireeé the following from the Company:

+ $5,000,
» severance benefit equal to 18 months of his bdaeys

« COBRA continuation coverage to provide for heakméfits for him and his dependents, less the podf@remium cost paid by
active employee:

« Company stock totaling 59,220 shares pursuantetdeims of previously granted restricted stock aw;

» the ability to exercise prior to February 18, 2@0& outstanding stock option awards previously @ato the extent vested as of
November 17, 2007

» acceleration of nc-vested stock options granted on or before NoverhBeP004, ani

» merit bonus of $203,621 for fiscal year 2007 (th&s in lieu of any right to receive a bonus undéree the Cash Bonus Plan or
the CMI Plan).

Other Executive Officer¢n addition to the employment contracts descrillgalva, we also have employment contracts with coerot
executive officers, including Messrs. Miquelon, Galez-Pita, and Lochner. Each contract has a téfimeoyears and provides for a one year
non-compete obligation from the executive officatdwing the termination of employment with the Goamy. The contracts provide for,
among other things, a minimum base salary andgization in Company employee benefit plans inclgdspecifically, stock options,
restricted stock and performance stock as an ineetd an officer’s long term commitment to the Gmamy and the willingness to agree to a
one-year non-compete obligation. The contract for Miquelon was executed on April 13, 2006 and ptes for, among other things, annual
grants of 50,000 options, a one-time award of 77 Sfares of restricted stock and an award of pedace stock having a maximum
aggregate value of $450,000 on the first businagsofleach of the Company’s 2007, 2008 and 20@@iffigears. The contract for
Mr. Gonzalez-Pita was executed on November 15, 20@4provided for, among other things, annual grah#0,000 options, a one-time
award of 53,571 shares of restricted stock andaamdaof performance stock having a maximum aggeegalue of $375,000 on the first
business day of each of the Company’s 2005, 206&6a607 fiscal years. The contract for Mr. Lochnaisvexecuted on October 7, 2005 and
provided for, among other things, annual grants®000 options, a one-time award of 18,060 shdresstricted stock and an award of
performance stock having a maximum aggregate \afl$d50,000 on the first business day of each @Gbmpany’s 2006, 2007 and 2008
fiscal years. Mr. Lochner's employment contractiaepd his previous contract with the Company whemhs promoted to Senior Group
Vice President, Fresh
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Meats and Margin Optimization. The restricted stgknted to Mr. Lochner under his current contveas less than Messrs. Miguelon and
Gonzalez-Pita because Mr. Lochner previously rembav grant of 50,000 shares of restricted stocleuhis prior contract, which previous
grant had not vested and was still outstanding wWiiegurrent contract was executed. The minimune Isasary for Mr. Miquelon is $605,000
per year, for Mr. Gonzalez-Pita is $475,000 andMor Lochner is $515,000, each of which are subjedtcrease by the Chief Executive
Officer of the Company each year. In addition, affecer is eligible to receive cash bonuses underGompany’s cash bonus plans. While the
contracts terminate by their terms after five yetivs officer has the right to terminate it, subjiecthe non-compete obligation, at any time
upon ninety days notice and the Company has tihe tigterminate the contract at any time upon emithotice subject to the obligation to
continue to pay base salary for a period specifigie contract and subject to provisions relatm¢he early vesting of equity-based
compensation upon such termination.

Post-Termination Benefits

Each employment contract entered into between trepgany and our NEOs contains certain benefits yalpia to the officer if the
officer's employment is terminated without causd &llowing a change in control of the Company. Tmmpensation Committee believes
these benefits are an important part of the totatetive compensation program because they pristec€ompany’s interest in the continuity
and stability of the executive group. The CompdneaCommittee also believes that the change inrobhenefits are necessary to retain and
attract highly qualified executives and help tofk#gem focused on minimizing interruptions in besis operations by reducing any concerns
they may have of being terminated prematurely aitldont cause during any ownership transition. A swary description of these provisions
is set forth below.

Severance Benefits

Mr. Bond— Under Mr. Bond’s employment contract, if Mr. Bésm@mployment with the Company is terminated pt@expiration of
the term of his employment contract by the Compatiyer than for “cause” or by reason of Mr. Bondéath or permanent disability) or by
Mr. Bond for “good reason fie will receive, among other things, the followitems and payments: (i) a single payment in an arnegual tc
the sum of (x) three times Mr. Bond’s base salantlie fiscal year immediately preceding the yaawhich such termination occurs plus
(y) three times his bonus for the fiscal year imrataly preceding the year in which such terminatienurs; (ii) a cash lump sum payment in
respect of accrued but unused vacation days arddadary earned but not paid; and (iii) any thevested restricted stock, restricted stock
units, performance stock and/or time-vesting stmutkon awards previously granted to Mr. Bond walcbme immediately vested.

Mr. Miguelon— Under Mr. Miquelon’s employment contract, in gheent the Company terminates his employment phi@ekpiration
of the term, the Company will continue paying MrigMelon his then current base salary for a perfagighteen months. In addition, any
stock options or restricted stock awards Mr. Migaehas held for more than 60% of the vesting penitidoecome 100% vested at the time
of such termination. If such awards have been fugltess than 60% of the vesting period, a prodatmount of the awards will become
vested at the time of such termination.

Messrs. GonzaleRita and Lochner Messrs. Gonzalez-Pita and Lochner’s employmemiracts contain specific provisions providing
severance in the event the Company terminatesahgifoyment prior the expiration of the terms. Heeare in fiscal year 2006, the
Compensation Committee adopted a new severancegpndgr senior officers. The terms of the new samee program are reflected in each
new employment contract with senior officers exedwtince adoption of the new severance programCbingpensation Committee resolved
that the new program should also be availablenmsefficers whose contracts where executed pid@uch date, which includes Messrs.
Gonzalez-Pita and Lochner, notwithstanding the ttaat their employment contracts were entered pnimr to adoption of the new program.
Under the new program, in the event the Companmygitetes Messrs. Gonzalez-Pita and Lochner’'s empoymrior the expiration of their
respective terms, the Company will continue payfrar then current base salary for a period of teigh
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months. In addition, any stock options or restdcteock awards Messrs. Gonzalez-Pita or Lochneg hald for more than 60% of the vesting
period will become 100% vested at the time of gechination. If such awards have been held for leas 60% of the vesting period, a pro
rated amount of the awards will become vestedeatithe of such termination.

Messrs. Tyson and LeeMr. Tyson’s contract provides for the immediaésting of his restricted stock and stock optiortgsfcontract
is terminated without “cause.” Mr. Lee’s contraokd not contain specific provisions for the immeslizesting of his restricted stock and
stock options if his contract is terminated withteduse;” however, the Company’s programs goverhisgutstanding restricted stock and
stock options provide for the immediate vestingwéh restricted stock and stock options upon aitetion without “cause.” Messrs. Tyson
and Lee’s contracts do not contain provisions gty for the payment of other material benefitghsas the annual remuneration and
perquisites, in the event their contract is tern@darior to expiration (other than in the eventredir death as discussed above).

Change in Control

Employment Contracts Each employment contract entered into betweetmpany and Messrs. Bond, Miquelon, Gonzalez #?ith
Lochner contains change in control provisions wofaof the NEO. Each of these contracts provideteracceleration of vesting of the equity
based compensation awards held by such execufieersfupon the occurrence of a change of confrtie@ Company. Under the contracts,
“Change in Control” means any one of the followi(lj; the acquisition by any individual or entitytbe Company’s voting securities where
the acquisition causes the individual or entitpwm twenty-five percent or more of the combinedngtpower of the Company’s then
outstanding voting securities entitled to votehia election of directors; (2) a merger, consolmatcombination, or like transaction involving
the Company in which the shareholders of the Comjramediately prior to the transaction do not owteast fifty percent of the voting
power of the issued and outstanding capital stb¢tkednCompany immediately after the transactiohtlf@ sale or transfer by the Company of
more than fifty percent of its assets or by anyahalder or shareholders of the Company of more fifiy percent of the voting power of the
issued and outstanding capital stock of the Comjiraayy one transaction or a series of relatedsaetions occurring within a one year pe
in which the Company, any corporation controllecthy Company or the shareholders of the Companyeuhetely prior to the transaction
not own at least fifty percent of the voting powéthe issued and outstanding equity securitigh®ficquiror immediately after the
transaction; (4) a majority of the persons who waesnbers of the Board cease to be directors withintwelve-month period; or (5) the
dissolution or liquidation of the Company. HoweMer, the purpose of the acceleration of vestingapdity-based compensation awards, a
change of control does not include any event &saltrof which one or more of the following persan®ntities possess, immediately after
such event, over fifty percent of the combined n@tpower of the Company or any successor entit2¢n Tyson; (ii) individuals related to
Don Tyson by blood, marriage or adoption, or thatesof any such individual; or (iii) any entitywhich one or more individuals or estates
described in the preceding clauses (i) and (iispes over fifty percent of the combined voting poarebeneficial interests of such entity. If
such a change of control occurs, any stock optstricted stock or performance stock that have Ipeeviously granted to the executive
officer will vest (to the extent not already vegtsikty days after the occurrence of the changeoatrol or upon any earlier date after such
change of control if the executive officer is tenatied other than for egregious circumstances. evette’s contract, which has since been
terminated, contained similar change of controljgions as those described above. Mr. Tyson’s eshtwith the Company contains similar
change of control provisions as those describegebidr. Lee’s contract does not contain changeoatrol provisions, however, the plan
documents governing the awards contain provisibaspgrovide accelerated vesting upon a changeritrao

Supplemental Executive Retirement Plan (SERRD later than 30 days after a change in confrdi® Company a grantor trust will be
created under the Company’s Supplemental ExecBgteement Plan and will be funded with the presatie of the higher of (i) the
minimum defined benefit, or (ii) all accrued betefor each participant under the SERP. Particgpaiilt vest in a benefit equal to the amo
calculated under the
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general provisions of the SERP as of the effedate of the change in control, but without regardrly age or service requirements, if
following the change in control the SERP is terrtédain a manner that adversely affects a partitipaa participant experiences a
termination of employment (other than a voluntagignation without good reason or an involuntargnteation for cause). For this purpose,
“good reason” means: (i) a substantial adversegdanposition, duties, title or responsibilitiés} any material reduction in base salary or
annual bonus opportunity or benefit plan covera@gsany relocation required by the Company toddfice or location more than 25 miles
from the current location; or (iv) failure by a sessor to assume the plan. Payment of the amolondated as of the effective date of the
change in control would begin following terminatiohemployment, regardless of age, on an actugprialjusted basis.

Executive Life Insurance Progranollowing a change of control of the Company, @wenpany will continue to pay the annual life
insurance premiums (plus a tax gross-up basedeowithholding rates for supplemental wages) underxecutive Life Insurance Program
for active participants on the date of the chamgeontrol up to the earlier of termination of empteent or age 62.

Severance and change of control information is rparéicularly described in the section titled “Pagnts Upon a Qualifying
Termination Following a Change of Control” in tisoxy Statement.

Tax and Accounting Considerations

Limits on Deductibility of Compensatiosection 162(m) of the Internal Revenue Code gglygorevents public corporations from
deducting as a business expense that portion gpensation paid to NEOs that exceeds $1,000,00Gsitlgualifies as “performance-based
compensation” under Section 162(m). The goal ofGhmpensation Committee is to comply with the rezaents of Section 162(m), to the
extent possible, to avoid losing this deductionwdeer, the Compensation Committee may elect toideosompensation outside those
requirements when necessary to achieve its compensdbjectives. For this and other reasons, the@msation Committee will not
necessarily limit executive compensation to the amadeductible under Internal Revenue Code Sedtt@im). $2,180,128 of Mr. Bond’s
compensation during the 2007 fiscal year is noeeigd to qualify for deduction. Because Messrsomyand Lee were not executive officers
at the end of fiscal year 2007 the compensatiod fmaihem during fiscal year 2007 should not bgexttlio Section 162(m). The
Compensation Committee will consider various akéiues to preserve the deductibility of compensaiayments and benefits to the extent
reasonably practicable and to the extent consistithtits other compensation objectives. For fisgr 2007, the Compensation Committee
utilized the Company Executive Incentive Plan to maximize the benédithe Company and its shareholders availablensddetion 162(m

Compensation paid under the Company’s Executiveritice Plan is deductible under Section 162(m). Ekecutive Incentive Plan
serves two purposes: (1) to reward executive affiéer the achievement by the Company of certaijugtéd EBIT goals and (2) to allow the
Company to maximize the Company’s ability to dechetformance-based compensation paid to executiieeis under other performance-
based plans to which Section 162(m) is not applécdkor fiscal year 2007, Mr. Bond’s bonus under Executive Incentive Plan was
$1,022,480. Of this amount, $836,600 was alloctidibnuses earned for meeting expected performanets and $185,880 was allocated to
pay a portion of the bonus Mr. Bond was eligiblegoeive under the Company’s CMI Plan, as such iglaot eligible for Section 162(m)
treatment. The bonus paid under the CMI Plan waspondingly reduced by $185,880.

Compensation Expensé&ffective for fiscal year 2006, the Company begaoounting for equity-based awards in accordarittethe
requirements of FASB Statement 123(R), by whichGbenpany will recognize compensation expense tbeksoption award to an employ
based on the fair value of the award on the gratg.dCompensation expense of restricted stockestdated stock unit awards to an
employee are based on the stock price at grant alatiedeferred cash awards are based on the awifoilnet award. The compensation expe
for stock options, restricted stock, restrictectktonits and deferred cash is recognized over ¢iséing period.
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In December 2004, the FASB issued a revision tee8tant of Financial Accounting Standards No. 128led “Share-Based
Payment” (which we refer to as FAS 123R). FAS 128fuires companies to recognize in the incomerseéthe grant date fair value of
stock options and other equity based compensasued to employees. FAS 123R supersedes APB Nan@5tatement of Financial
Accounting Standards No. 123 and is effective forual periods beginning after June 15, 2005.

Stock Ownership Program

In December 2004, the Company adopted stock owipeasitl holding requirements that require seniacefs to maintain a minimum
equity stake in the Company. The requirements yaténto place to strengthen the alignment betvikerinterest of the Company’s senior
officers and the interests of its shareholders.

The Company’s band structure sets forth the minirmammunt of shares of Company stock an officer roust if designated at or above
the fifth band level. These ownership requiremangsreviewed and modified, if necessary, by the gamg at the beginning of the fiscal year
of every even numbered fiscal year or after a &igant increase or decrease in the share pricéh Raxson subject to the requirements has
five years from the effective date of their curremployment contract to achieve these levels ofevaltip. The levels are set at a dollar
amount for each band level and then convertedarget number of shares. The conversion of shavasdpllars will be established based on
the officer's most recent employment contract. €beversion of shares from the dollar amount wilblased on the closing price of the
Company’s stock determined from the contract. @fichat are promoted into new bands will be assighe appropriate ownership levels
based on the new contract and will have five y&ars the date of their new contract to comply whkir new ownership requirements.

If an officer does not comply with the requiremewithin the stated time period then the officerlwibt be allowed to sell Company
stock except the officer may exercise stock optigsiag a “cashless exercisatt{ich in effect involves the sale of Company stdold will be
required to hold all “net profit” shares from thececise and may sell shares to pay taxes uponetsting of restricted shares. The Company
has the right to modify the established equity cengation grant guidelines and withhold future gsdrstsed on an officer's compliance with
the ownership policy.

For purposes of this program, a share will be aersid owned by an officer if it is granted as drieted share under an employment
contract or owned outright by the officer, spousetluld, or in a trust established by the officerag part of an employee benefit program,
including the Employee Stock Purchase Plan. Unés@icstock options and performance shares do mmit tcoward stock ownership goals.
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REPORT OF THE COMPENSATION COMMITTEE

We, the Compensation Committee of the Board ofdines of Tyson Foods, Inc., have reviewed and dised the Compensation
Discussion and Analysis contained in this Proxye3teent with management. Based on such review audiskion, we have recommended to
the Board of Directors that the Compensation Disicusand Analysis be included in this Proxy Statenaad in Tyson Foods, Inc.’s Annual
Report on Form 10-K for the fiscal year ended Septr 29, 2007.

Compensation Committee of the Board of
Directors.

Jo Ann R. Smith, Chairperson
Lloyd V. Hackley
Albert C. Zapanta

33



Table of Contents

EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Year 2007

The table below provides summary information conirey cash and certain other compensation we paid a@crued for our NEOs
during fiscal year 2007.

Name and Principal

Position Year
Richard L. Bond, 2007
Director, President and Chief Executive Offi
Wade D. Miquelon, 2007
Executive Vice President and Chief Financial
Officer
J. Alberto Gonzalez-Pita, 2007

Executive Vice President and General Cou

James V. Lochner, 2007

Senior Group Vice President, Fresh Meats and
Margin Optimizatior

William W. Lovette, 2007

former Senior Group Vice President, Poultry a
Prepared Fooc

John Tyson, 2007

Chairman of the Boar

Greg W. Lee, 2007

1)

()

former Chief Administrative Officer and
President, Internation:

The amounts in these columns represent the ensapion expense we recognized for financial statémeporting purposes in

Change in
Pension Value
and
Non-Qualified
Deferred
Non-Equity Compensatior
Stock Option Incentive Plan All Other
Bonus  Awards Awards Compensation Earnings Compensation

Salary($) _($) ®)() $)(1) ($)(2) ®E) $)(4) Total($)
$1,198,46: 0 $3,493,59! $2,464,94 $ 1,743,321 $ 237,06t $ 740,22° $9,877,61
$ 619,61! 0 $ 269,73 $ 51,80 $ 320,00( $ 20,57¢ $ 49,91« $1,331,64
$ 503,82 0 $ 240,53! $ 143,84¢ $ 237,00( $ 37,18: $ 127,19¢ $1,289,58:
$ 562,05¢ 0 $ 29583¢ $ 193,38! $ 295,00( $ 202,05¢ $ 95,49. $1,643,83I
$ 562,05¢ 0 $ 248,43. $ 193,38! $ 203,62.5) $ 54,27: $ 93,527 $1,355,29!
$1,170,001 0 $4,178,32. $2,863,23 06) $ 68,41: $ 968,39¢  $9,248,37:
$ 648,29: 0 $1,281,67- $ 923,04t $ 267,00((7) $ 260,60¢ $ 1,082,731 $4,463,35!

accordance with FAS 123R, disregarding servicedbassting conditions. The Company has determinedatin value of these awards
based on the assumptions set forth in the Compang& recent audited financial statement for figear 2007. The amounts in these
columns include expenses for awards made in yeanstp fiscal year 2007 and during fiscal year 20 accordance with FAS 123R,
the value reported in the Stock Awards column for Myson does not reflect the fact that he forf&ii84,850 shares of restricted stock
on September 28, 2007, pursuant to his contrabttvé Company of the same de
As further described in the subsection titl&tements of Compensation—Annual Cash Bonuses” uh@efCompensation Discussion
and Analysis” section of this Proxy Statement,daheunts reflected in this column are cash bonuaiestp NEOs that are based on the
performance of the Company relative to pre-esthbtisndividual performance goals. Messrs. Bondohyend Lee were eligible to
receive cash incentive awards under the Executieeritive Plan, as described in the subsectiom titiements of Compensation” of
the “Compensation Discussion and Analysis” in fhiexy Statement. Messrs. Miquelon, Gonzalez-Pitghber and Lovette were
eligible to receive cash incentive awards undeiGhash Bonus Plan, also as described abo\
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(3)

(4)

addition, Messrs. Bond, Miquelon, Gonzalez-Pitaghrter and Lovette were eligible to receive compeémsander the Cost
Management Incentive Plan, also as described a

The amount reflected in this column for eaclthef following individuals includes above marketreéaags on nonqualified deferred
compensation as follows: Mr. Bond $42,508, Mr. Galaz-Pita $11,031, Mr. Lochner $123,195 and Mr.étt $7,842. The amount
reflected in this column for each of the followimglividuals also includes the change in pensionesks follows: Mr. Bond $194,558,
Mr. Miguelon $20,578, Mr. Gonzalez-Pita $26,151, Mochner $78,864, Mr. Lovette $46,430, Mr. Tys@8®14 and Mr. Lee
$260,608. For the assumptions used to determinehifuege in the pension value, see the table tibeferred Compensation Plan
Assumption” in this Proxy Statemen

The amounts in this column represent the suall@ther compensation and perquisites receiveth®yNEOs in fiscal year 2007 as
follows:

Matching
Contribution under
Company
Reimbursement o Executive Life the Company’s Contribution to the
Employee Stock Executive Savings

Name Taxes Insurance Purchase Plan Plan Perquisites(a Other
Richard L. Bonc $ 202,88« $ 85,43t $ 22,28¢ $ 38,93¢ $ 378,856(h —
Wade D. Miquelor $ 13,01¢ $ 24,65( * * * —
J. Alberto Gonzale-Pita $ 26,14 $ 47,92: * $ 11,15: $ 25,512(c —
James V. Lochne $ 21,04¢ $ 33,09« * $ 13,48: * —
William W. Lovette $ 25,74! $ 23,49: * * $ 28,150(d —
John Tysor $ 336,20t $ 46,85! * $ 37,80( $ 478,354(e $ 57,360(g
Greg W. Lee $ 98,87( $ 65,11¢ $ 29,10¢ $ 45,44 $ 107,800(f $725,800(h

* Indicates value less than $10,0

(@) Forfiscal year 2007, the Company provided adenavailable the following personal benefits ®ltited NEOs: use of Company-
owned aircraft (Bond, Tyson and Lee; and use foeloNEOs when approved by the Chief Executive @fjicautomobile
allowance (Bond, Tyson and Lee); country club mensitip dues (Bond, Tyson and Lee); use of Companyeoentertainment
assets (all NEOs); security monitoring of resideioeson); reimbursement for tax and estate planaghgce (Bond, Tyson and
Lee); personal cellular phones (all NEOs); homenghand internet lines (Bond and Tyson); event tckall NEOs); bookkeeping
services (Tyson); premiums paid for a medical reirmbment policy (all NEOs); and relocation exper{dlrs Miquelon).

(b) For Mr. Bond this amount includes, in part, $34 5,26 personal use of Compée-owned aircraft

(¢) For Mr. Gonzalez-Pita this amount includespant, $18,852 for personal use of Company-ownextafirand $6,660 in premiums
paid by the Company for a medical reimbursemenirarsce policy

(d) For Mr. Lovette this amount includes, in p&2,1,280 for personal use of Compamyned aircraft and $6,660 in premiums pait
the Company for a medical reimbursement insurantieyp

() For Mr. Tyson this amount includes, in part9$249 for personal use of Company-owned aircradt$60,458 for country club
membership due:

() For Mr. Lee this amount includes, in part, /84 for personal use of Company-owned aircraft®hg190 for an automobile
allowance

() Amount represents premiums paid by the Compangricadditional life insurance policy available to.Nlyson.

(h) Amount represents a lump sum payment made td & in connection with his retirement from futhe employment with the
Company, which equals the salary to which Mr. Lees wntitled during the remaining term of his or&giemployment contrac

The values expressed for personal use of Compamgdwaircraft were based on the aggregate increisogato the Company using a

method that accounts for fuel, maintenance, lantéeg, other associated travel costs and chaser kér. Tyson is entitled to personal

use of the Company-owned aircraft for up to
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(5)
(6)
(7)

120 hours per year. As part of such personal useTion may designate such number of additionss@agers on such Company-
owned aircraft as seating permits, and Mr. Tysadneot be one of the passengers. Mr. Bond'’s utfieea€ompany-owned aircraft must
be reasonable. Pursuant to the Senior Executivddyment Agreement the Company executed with Mr. Wween he resigned from fi
time employment, Mr. Lee is entitled to persona a§ Company-owned aircraft for up to 100 hoursymar for the first five years of
the contract. All executives’ personal use of Conypawned aircraft must comply with the Company’srttexisting aircraft policy and
must not interfere with the Company’s use of thenpany-owned aircraft.

The values of all perquisites are based on theiental aggregate cost to the Company and aredudiNy quantified only if they
exceed the greater of $25,000 or 10% of the toredumt of perquisites for such NEO.

The amounts in this column also include Companyrdmutions under the Company’s Retirement Savings Bnd premiums paid by
the Company for a long-term disability insurancéqydfor each NEO; however, the amounts for thesedfits are less than $10,000 for
each and are therefore not quantified herein.

Represents payment made to Mr. Lovette in cotimre with his departure from the Company on Noveniby/, 2007 in lieu of any right
to receive a bonus under with the Comy’'s Cash Bonus Plan or CMI Pl¢

The amount reported for Mr. Tyson is $0 becawesand the Company agreed that he would not giblelifor a cash incentive bonus
when his duties with the Company changed on Sepe®) 2007

Under Mr. Lee’s agreement signed upon hisestént, he and the Company agreed that he woulbenentitled to any bonus for the
2007 fiscal year except for a prorated retirememius of $267,000 consistent with the Comy’s bonus practice
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Grants of Plan Based Awards During Fiscal Year 2007

The table below provides information on stock opsiorestricted stock, restricted stock units andtg@nd cash-based performance
awards granted to each of the Company’s NEOs dthi@discal year ended September 29, 2007.

All other Grant
Estimated Future Stock All Other Date
Payouts Under Awards: Option Exercise Fair
Estimated Future Payouts Under Equity Incentive Number Awards: orBase Value
Non-Equity Incentive Plan Awards Plan Awards(1) of Shares  Number of  Price of of Stock
of Stock Securities Option and
Thres- Maxi- or Underlying  Awards  Option
Grant Approval Threshold Target Maximum hold Target mum Units Options ($/Sh)  Awards
Name Date Date (%) ($) ($) #) #) #) #() #HEA) 4 $)
Richard L. Bond 11/17/0¢  11/16/0¢ 500,000 $ 15.37 $2,995,00!
11/16/0¢ 500,000(1( 15.37
11/17/0¢ $ $2,385,00!
12/19/0¢  12/15/0¢ 375,000(8 $6,240,00!
9/28/07  9/28/01 855,479(9 $9,221,14.
10/1/0¢  10/1/0¢ $ 6,100,600(5) $10,000,00(5)
10/1/0¢  10/1/0¢ $225,000(6 $ 906,72((6)
Wade D. Miquelor 10/2/0¢ 8/3/0¢ 9,44f 18,897 28,33
11/17/0¢  11/16/0¢ 50,00( $ 15.37 $ 299,50(
10/1/0¢  10/1/0¢ $ 687,500(7)
10/1/0¢  10/1/0¢ $ 55,000(6 $ 224,81(6)
J. Alberto 10/2/0¢ 8/3/0¢ 7,871 15,747 23,61«
Gonzale-Pita 11/17/0¢ 11/16/0¢ 40,00 $ 15.37 $ 239,60(
10/1/0¢  10/1/0¢ $ 508,000(7)
10/1/0¢  10/1/0¢ $ 40,000(6 $ 166,11¢6)
James V. Lochne 10/2/0¢ 8/3/0¢ 9,44t 18,891 28,331
11/17/0¢  11/16/0¢ 50,00( $ 15.37 $ 299,50(
10/1/0€  10/1/0¢ $ 623,150(7)
10/1/0¢  10/1/0¢ $ 50,000(6 $ 203,77(6)
William W. Lovette 10/2/0¢ 8/3/0¢ 9,44F 18,897 28,33
11/17/0¢ 11/16/0¢ 50,00( $ 15.37 $ 299,50(
10/1/0¢  10/1/0¢ $ 623,150(7)
10/2/0¢  10/1/0¢ $ 50,000(6 $ 203,77((6)
John Tyson 11/17/0¢ 500,000 $ 15.37 $2,995,00!
11/16/0¢
10/1/0¢  10/1/0¢ $6,100,600(5)(11 $10,000,00(5)
Greg W. Lee 11/17/0¢ 160,000 $ 15.37 $ 958,40(
11/16/0¢
10/2/0¢  10/1/0¢ $1,004,500(5)(1z $10,000,00(5)

(1) The amounts in these columns represent the thiibstaogiet and maximum amount of performance shahésh would be awarded up
the achievement specified performance criteria.rrore detailed discussion on performance shareghsesection tittedCompensatio
Discussion and Analys<” in this Proxy Statemen

(2) NEOs, as well as all other recipients of restrictgatk awards, are entitled to dividends on restiistock. During the restricted peric
dividends paid on the restricted stock are usquitohase additional shares of restricted stockyauntsto the provisions of the restricted
stock award. These additional shares are thentecetti the NE(s account and are received when and if the awastd.

(3) The stock options are nonqualified stock optiors expire on November 17, 2016, except to the extetitated otherwise

(4) Pursuant to the terms of the Tyson Foods,2060 Stock Incentive Plan, the exercise price ents the closing price of our stock on
the grant date

(5) These awards represent the target and maximuouiats payable for performance in fiscal year 200der the Company’s Executive
Incentive Plan. Only Messrs. Bond, Tyson and Le@igipated in this plan in fiscal year 2007, andyo¥r. Bond received a payment
for performance. For more detailed information lo@ Executive Incentive Plan and potential paym#mgseunder, see the discussion
and table in the section titl¢ Compensation Discussion and Anal” in this Proxy Statemer

(6) In fiscal year 2007, the Company establishedG@MI Plan and awards under this plan include aé%hold” and “Maximum” payment
and a range of payments between these amount®bspecifically a “Target.” The amounts in the “€bhold” and “Maximum”
columns represent the lowest and highest amourgetehtial awards under the plan during fiscal \&#7. For more detailed
information on the
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(7)

(8)
(9)

(10)

(11)

(12)

CMI Plan and potential payments thereunder, sedifoaission and table in the section titled “Congagion Discussion and Analysis”
in this Proxy Statement. Of the NEOs, only MesBmnd, Miquelon, Gonzalez-Pita and Lochner recepagiments from this plan for
fiscal year 2007

These awards represent the potential paymetsrihe Company’s Cash Bonus Plan for performantiscal year 2007. Messrs.
Miquelon, Gonzalez-Pita and Lochner were the orf§ON¥ who received payments from this plan for figesr 2007. In connection
with his departure from the Company, Mr. Lovetteaiged $203,621 in lieu of any right to receiveoats under the CMI Plan or the
Company’'s Cash Bonus Plan. For more detailed irdtion on the Cash Bonus Plan and potential payntketsunder see the
discussion and tables in the section ti* Compensation Discussion and Anal” in this Proxy Statemen

This represents an award of restricted stocisistent with the Company’s practice of awardingrieted stock when an executive
executes an employment contract. The shares vesttber 4, 201(

The Company and Mr. Bond agreed to cancel amdihate an award of 855,479.7820 shares of resdrgtock granted to Mr. Bond on
July 29, 2003, which originally were scheduled ¢stvon and be issued as of February 12, 2008 akhstiee Company granted to

Mr. Bond restricted stock units, entitling him &ceive 855,479.7820 shares of stock that will bedd on the earlier of the following
dates (the “Payment Date")) (he first business day of the fiscal year begigrafter the date on which Mr. Bond separates fsenvice
within the meaning of Section 409A of the InterRalvenue Code, as amended, and (ii) if the vestitg id accelerated due to a change
of control and such change in control is a “chaimgeontrol event” within the meaning of Code Sect&9A, then the Payment Date
will be such new vesting date. All of the restritttock units will vest on February 12, 2008, orsach earlier date as otherwise
provided in his award agreement. The purpose oéxighange was to permit Mr. Bond to defer receiphe stock.

This award represents performance-based si@osns consistent with Mr. Bond’'s employment cantrthat will vest on December 31,
2009 if the Compar's 20009 fiscal year earnings per share, based ostadjoperating earnings, are at least $:

Mr. Tyson was eligible to receive $1,022,48@erformance-based compensation under the Compé&mxgcutive Incentive Plan. When
his duties changed on September 28, 2007, he anddmpany agreed he would no longer be eligiblafiyrpayment under the
Executive Incentive Plai

When Mr. Lee resigned from full-time employrharith the Company on April 2, 2007, he receivaat@rated retirement bonus of
$267,000 consistent with the Company’s practice. e received such amount in lieu of any righinttentive compensation under the
Executive Incentive Plai

Description of Plan Based Awar

Each of the equity awards reported in the Gran®laf Based Awards table was granted under the @oyg2000 Stock Incentive

Plan. The non-equity awards were granted undeCtmpany’s various cash incentive plans, includirg@ash Bonus Plan, Executive
Incentive Plan and the CMI Plan. Material termshafse plans and more information on plan-basedrenative awards are described in the
subsection titled “Elements of Compensation” urtber“Compensation Discussion and Analysis” seatibtihis Proxy Statement.
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Outstanding Equity Awards at 2007 Fiscal Year-End

The table below provides information on the stopkians, restricted stock, restricted stock unitd parformance share awards held by
each of the Company’s NEOs as of September 29,.2007

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Number Plan Market
Awards: or
Equity of Number Payout
Incentive Shares of Value of
Plan or Unearnec Unearnec
Awards: Units of Market Shares, Shares,
Number of Number of Number of Stock Value of Units or Units or
Securities Securities Securities That Shares or Other Other
Grant Underlying Underlying Underlying Have Units of Rights Rights
Date or Unexerciset Unexercised Unexercisec  Option Option Not Stock That That That
Performance  Options(#) Options(#) Unearned Exercise  Expiration Vested Have Not Have Not Have Not
Name Period Exercisable  Unexercisable Options(#) Price($) Date (#) Vested($) Vested(# Vested($
Richard L. Bonc 10/8/200: 60,00( 0 $ 9.7t 10/8/201:
9/30/200: 45,00( 15,00((1) $ 11.6% 9/30/201:
7/29/200: 224,00( 56,00((2) $ 11.2¢ 7/29/201:
9/19/200: 224,00( 56,00((4) $ 13.3¢ 9/19/201:
9/29/200: 168,00( 112,00((5) $ 15.9¢ 9/29/201:
10/04/200- 25,07517) $ 447,58¢
10/03/200! 22,85420) $ 407,92t
11/16/200! 0 280,00((6) $ 16.3t 11/16/201!
11/17/2001 0 500,00((7) $ 15.37 11/17/201
11/17/2001 0 500,00((21) $ 15.37 11/17/201¢
12/19/2001 377,33Y9) $ 6,735,42!
9/28/200° 855,47¢(10) $15,270,30
Wade D. 6/1/200¢ 78,41(11) $ 1,399,74
Miquelon 10/2/200t 9,44519) $ 168,59
11/17/2001 0 50,00((7) $ 15.37 11/17/201
J. Alberto 9/29/200: 8,00( 16,00((5) $ 15.9¢ 9/29/201:
Gonzale-Pita 11/15/200- 55,11¢13) $ 983,82:
11/15/200. 7,59¢17) $ 135,62:
10/03/200! 6,925(18) $ 123,61:
11/16/200! 0 40,00((6) $ 16.3t 11/16/201!
10/02/2001 7,871(19) $ 140,49
11/17/2001 0 40,00((7) $ 15.37 11/17/201
James V. 12/24/199 6,552 0 $ 8.68 12/23/200°
Lochner 2/1/200( 20,00( 0 $ 6.1¢ 1/31/201(
7/2/200: 7,992 0 $ 10.6(C 7/1/201:
10/15/200. 15,00( 0 $ 9.3z 10/15/201:
10/10/200: 12,00( 3,00((8) $ 9.64 10/10/201:
9/19/200: 12,00( 3,00((4) $ 13.3¢ 9/19/201:
9/29/200: 24,00( 16,00((5) $ 15.9¢ 9/29/201:
10/4/200- 51,44/(13) $ 918,22
10/4/200- 7,59¢17) $ 135,62
10/3/200! 11,40414) $ 203,65:
10/3/200! 7,00415) $ 125,02:
10/3/200! 8,31((18) $ 148,33«
11/16/200! 0 50,00((6) $ 16.3t  11/16/201!
10/2/200¢ 9,44519) $ 168,59:
11/17/2001 0 50,00((7) $ 15.37 11/17/201
William W. Lovette 199/ 17,75((12) $ 316,83t
10/10/200: 0 3,00((8) $ 9.64 10/10/201:
9/19/200: 3,00( 3,00((4) $ 13.3¢ 9/19/201:
9/29/200: 8,00( 16,00((5) $ 15.9¢ 9/29/201:
10/4/200- 33,06¢13) $ 590,28:
10/4/200- 7,59§17) $ 135,62:
10/3/200! 8,31((18) $ 148,33:
10/3/200! 11,40¢14) $ 203,65:
10/3/200! 7,00415) $ 125,02:
11/16/200! 0 50,00((6) $ 16.3t 11/16/201!
10/2/200t 9,44519) $ 168,59
11/17/2001 0 50,00((7) $ 15.37 11/17/201¢
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Number Plan Market
Awards: or
Equity of Number Payout
Incentive Shares of Value of
Plan or Unearnec Unearnec
Awards: Units of Market Shares, Shares,
Number of Number of Number of Stock Value of Units or Units or
Securities Securities Securities That Shares or Other Other
Grant Underlying Underlying Underlying Have Units of Rights Rights
Date or Unexerciset Unexercised Unexercisec  Option Option Not Stock That That That
Performance  Options(#) Options(#) Unearned Exercise  Expiration Vested Have Not Have Not Have Not
Name Period Exercisable  Unexercisabl¢ Options(#) Price($) Date (#) Vested($) Vested(# Vested($
John Tysor 3/29/200: 200,00( 0 $ 11.5C 3/29/201:
10/15/200. 200,00( 0 $ 9.32 10/15/201:
10/10/200: 160,00( 40,00((8) $ 9.64 10/10/201:
7/29/200: 400,00( 100,00((2) $ 11.2¢ 7/29/201:
7/29/200: 780,00((3) $13,923,00!
9/19/200: 400,00( 100,00((4) $ 13.3¢ 9/19/201:
9/29/200: 300,00( 200,00(5) $ 15.9¢ 9/29/201:
11/16/200! 0 500,00((6) $ 16.3t 11/16/201!
11/17/2001 0 500,00(7) $ 15.37 11/17/201
Greg W. Lee 199 17,75((12) $ 316,83
9/30/200: 0 15,00((16) $ 11.62 9/30/201:
7/29/200: 32,00( 32,00((2) $ 11.2: 7/29/201:
7/29/200: 485,1243) $ 8,659,46.
9/19/200: 32,00( 32,00((4) $ 13.3: 9/19/201:
9/29/200: 32,00( 64,00((5) $ 15.9¢ 9/29/201:
10/04/200. 14,43(17) $ 257,70(
10/03/200! 13,15(20) $ 234,85
11/16/200! 0 160,00((6) $ 16.3t 11/16/201!
11/17/2001 0 160,00((7) $ 15.37 11/17/2011

Some of the footnotes below are applicable to rntitea one of the NEOs listed above.

(1) These options vested and became exercisable oarfSe@t 30, 2007

(2) These options vest and become exercisable on 9uBOD8.

(3) These shares vest and the restrictions lapse andghl2, 2008

(4) These options vest and become exercisable on Seetdf, 2008

(5) These options vest and become exercisable in @gtallments on September 29, 2008 and Septemh@0R9.

(6) 432,000 shares of these options vested and becamasable on November 16, 2007. The remaining@@Bshares of these options v
and become exercisable in equal installments orehdrer 16, 2008, 2009 and 20

(7) 540,000 shares of these options vest and beeaereisable on November 17, 2008. The remainifigd®D shares of these options vest
and become exercisable in equal installments orehdmer 17, 2009, 2010 and 20

(8) These options vested and became exercisable oh&6, 2007

(9) These shares vest and the restrictions lapse abérct, 2010

(10)These shares vest and the restrictions lapse audgtl2, 2008. The shares are issued at a later

(11)These shares vest and the restrictions lapse anljui011

(12)These shares vest and the restrictions lapse ddEEs termination. Consequently, Mr. Lovette’s idsavested on November 17, 2007.
Mr. Le€’'s shares have not yet vest

(13)These shares vest and the restrictions lapse abércd, 2009

(14)These shares vest and the restrictions lapse abérc8, 2010

(15)These shares vest and the restrictions lapse abérct, 2009

(16)These options vested and became exercisable oarfSiegt 30, 2007

(17)This represents an award of performance sharesé¢kt on the second business day following thegamryis release of its earnings for
the end of the 2007 fiscal year. The applicablégperance criteria was not satisfied and the shdigaot vest

(18)This represents an award of performance sharesé¢ktt on the second business day following the2myis release of its earnings for
the end of the 2008 fiscal ye:

(19)This represents an award of performance sharesé¢kt on the second business day following thegamryis release of its earnings for
the end of the 2009 fiscal ye:
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(20)This represents an award of performance shareséktt following the Company’s release of its eagrfor the second quarter of fiscal

year 2008

(21)These options will vest on December 31, 2009 ifGoenpany’s fiscal 2009 earnings per share, basedipsted operating earnings, are

at least $1.34

Option Exercises and Stock Vested During Fiscal Ye&2007

The table below sets forth the number of sharesissdjand the value realized upon exercise of sbations and vesting of stock
awards during fiscal year 2007 by each of the NEOs.

Name

Option Awards

Number of Shares
Acquired on Exercise

N () B

Richard L. Bonc

Wade D. Miquelor

J. Alberto Gonzale-Pita
James V. Lochne
William W. Lovette
John Tysor

Greg W. Lee

121,00
0
16,00(
26,59:
51,00(
0
461,00(

Value Realized ot

Exercise($)(1)
$ 1,224,37
0
$ 85,06:
$ 282,59¢
$ 363,54«
0
$ 4,579,822

Stock Awards
Number of Shares
Acquired on Vesting

Value Realized ot

#) Vesting($)(2)

10,59: $ 161,00:

0 0

0 0

0 0

70,30¢ $ 1,061,59
105,92: $ 1,591,99
15,88¢ $ 239,91

(1) This amount is determined by (a) for each sapagxercise, multiplying the number of shares medwon exercise by the difference
between the market price of the Company’s stotkeatime of exercise and the option exercise pdaoé, (b) adding the product of all

exercises

(2) This amount is determined by (a) for each awardtiplying the number of shares vested by tlosiolg price of the Comparsg/stock ol
the vesting date, and (b) adding the product cdabtrds

Pension Benefits for Fiscal Year 2007

The table below provides information concerningreatent plan benefits for each of our NEOs. Foritamttal information regarding
other benefits provided upon retirement of the NF@lsase refer to “Payments Upon a Qualifying Teation Without Cause” section in this

Proxy Statement below.

Name

Richard L. Bond

Wade D. Miquelon

J. Alberto Gonzalez-
Pita

James V. Lochner

Plan Name
Tyson Foods, Inc. Supplement:
Executive Retirement and Life
Insurance Premium Ple
Tyson Foods, Inc. Supplemental
Executive Retirement and Life
Insurance Premium Pl:
Tyson Foods, Inc. Supplement:
Executive Retirement and Life
Insurance Premium Pl¢
Tyson Foods, Inc. Supplemental
Executive Retirement and Life
Insurance Premium Pl¢
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Numbers of Years o

Creditable

Service(#)(1)
7.5C

1.3¢

2.8t

7.5C

Present Value
of Accumulated

Payments During Las’

Benefit($)(2) Fiscal Year($)
$ 2,097,72. 0
$ 28,58 0
$ 114,17¢ 0
$ 454,64( 0
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Numbers of Years o

Present Value Payments During Las’
Creditable of Accumulated
Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
William W. Lovette Tyson Foods, Inc. Supplement: 7.5C $ 278,97: 0

Executive Retirement and Life
Insurance Premium Pl¢

John Tyson Tyson Foods, Inc. Supplemental 7.3 $ 2,267,31 0
Executive Retirement and Life
Insurance Premium Pl¢

Greg W. Lee Tyson Foods, Inc. Supplement: 6.5C $ 1,336,46! 0
Executive Retirement and Life
Insurance Premium Pl¢

(1) The plan considers only a limited number ofrges service, as more fully described below. THed' actual years of service are as
follows: Mr. Bond - 27 years, Mr. Miquelon - 1 yedir. Gonzalez-Pita - 3 years, Mr. Lochner - 24rgedir. Lovette - 25 years, Mr.
Tyson- 34 years and Mr. Le- 27 years

(2) The present value of these benefits is basati@assumptions we use in determining our anreradipn expense, as reflected in the
table titled“Deferred Compensation Plan Assumpt” in this Proxy Statemen

Supplemental Executive Retirement and Life Insied@remium Plan

Pension benefits are offered under the CompanyplBmental Executive Retirement and Life InsuraPmium Plan (the “Deferred
Compensation Plan”), which is a nonqualified defdrcompensation plan providing life insurance pricd@ during employment and a cash
benefit at retirement. Contributions to the Defdr@ompensation Plan are made entirely by the Coyngdre Company does not contribute
funds to a trust for the purpose of paying benéfis the plan. This plan is also discussed insthigsection titled “Elements of
Compensation—General Benefits” under the “Compémsdiscussion and Analysisection of this Proxy Statement. The Company do¢
sponsor a tax-qualified pension plan that cover©BIE

The retirement benefit is a lifetime annuity, ahd primary formula for determining such benefi¢égial to one percent of a participant’
final average annual compensation multiplied bydniker years of creditable service. Compensatioludes cash compensation (salary plus
non-equity incentive plan compensation-cash bodisgjosed in the Summary Compensation Table inRhixy Statement, except it is
determined on a calendar year basis. The averagparmsation is the average of the last five comgletdendar years’ cash compensation of
a participant’s career. Officers prior to 2002 ieeexn additional one percent of their final fiveay average annual compensation multiplied
by their final five years of creditable serviceyRents are also based, in part, on a NEO'’s yearseditable service, considering completed
years and whole months. The normal retirement adenthe Deferred Compensation Plan is 62, buiggaahts may receive a benefit pr
thereto as further explained in the subsectioaditElements of Compensation—General Benefits” atlge “Compensation Discussion and
Analysis” section of this Proxy Statement.
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The present value of accumulated benefits was ctedpased on the assumptions in the following tablech we used in our year-end
pension footnote disclosures in our audited finalnstiatements for fiscal year 2007.

Deferred Compensation Plan Assumptions

Assumptions as of September 30, 2006 September 29, 2007
Discount Rate 6% 6.25%
Mortality Table for Annuities RF-2000 Mortality Table RF-2000 Mortality Table

The following table shows the estimated annuallsilife annuity payable from the plan upon retiremat age 62, based on the specific
compensation and years of service classificatindieated below.

Deferred Compensation Plan Estimate

Years of Service

Average Compensation 15 20 25 30 35

$ 500,00(¢ $ 75,00 $ 100,00 $ 125,000 $ 150,000 $ 175,00(
$ 750,00( $112,50¢ $ 150,00 $ 187,50 $ 225,000 $ 262,50(
$1,000,00(¢ $150,00¢ $ 200,00 $ 250,00 $ 300,000 $ 350,00(
$1,500,00(¢ $225,000 $ 300,00 $ 375,000 $ 450,000 $ 525,00(
$2,000,00(¢ $300,00¢ $ 400,00 $ 500,00 $ 600,000 $ 700,00(
$3,000,00( $450,00( $ 600,00 $ 750,00 $ 900,000 $1,050,00!
$5,000,00(¢ $750,00(  $1,000,00 $1,250,000 $1,500,000 $1,750,00

Non-Qualified Deferred Compensation for Fiscal Year2007

The table below provides information on benefitaitable to the NEOs for fiscal year 2007 under@oenpany’s Executive Savings
Plan and Retirement Income Plan.

Aggregate
Company Earnings Aggregate
Executive Contributions in Last Aggregate Balance at
Contributions in Last Fiscal Fiscal Withdrawals/ Last Fiscal
in Last Fiscal Year Year Distributions Year-End
Name Plan(1) Year($) (O] $)@3) (©) ®)
Richard L. Bond Executive Savings Plan $234,66! $ 1,450,49:
Retirement Income Plan $ $
Total 96,38¢ 38,93¢ $706,85: 0 $5,438,61
0 0 $(400,000
$ 96,388 $ 38,93¢ $941,51¢ $(400,000 $6,889,11
Wade D. Miquelor Executive Savings Ple $ 19,47 0 $ 62€ 0 $ 20,09
J. Alberto
Gonzale-Pita Executive Savings Ple $ 8513t $ 11,15 $ 26,76¢ 0 $ 341,04(
James V. Lochner Executive Savings Plan $ 4,30« $ 62,96!
Retirement Income Plan $ $
Total 13,28; 13,48. $293,20¢ o $3,166,26
0 0 0
$ 13,287 $ 1348. $297,51. 0 $3,229,22
William W. Lovette Executive Savings Ple (O 2,250 $ 21,72¢ 0 $ 127,48(
John Tysor Executive Savings Ple $ 47,25 $ 37,80C $550,46° 0 $3,015,59
$ 45,44: $227,13. 0 $1,268,75

Greg W. Lee Executive Savings Ple $ 43,59

(1) As further detailed in the narrative below, MEOs may participate in the Company’s Executiveii®gs Plan. As previous executives of
IBP, inc., Messrs. Bond and Lochner also have atdoalances in th
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Compan’s Retirement Income Plan, a deferred compensat&ngeviously maintained by IBP, inc., as furtdescribed below
(2) Amounts in this column are included in the NE@snpensation reported in the “Summary Compensakiable” of this Proxy
Statement
(3) The abov-market portion of these earnings is reported ir* Summary Compensation Ta” of this Proxy Statemen

Executive Savings Ple

The Company sponsors an Executive Savings Platableio NEOs and other highly compensated empbopééhe Company that is
intended to provide participants the opportunitgéder their salaries and bonuses in excess dintfits of the Internal Revenue Code impo
on the Company’s Retirement Savings Plan (its §iadl401(k) plan) up to 100% of their compensatiarticipants must elect to defer their
compensation for a year in the year prior to penfag services, and deferral elections are geneirallyocable. The Executive Savings Plan
also provides a matching contribution by the Comypegual to 100% of the first 3% of base pay conteld which is not otherwise matched
under the Company’s Retirement Savings Plan, @46 &f the next 2% contributed. Bonus deferralsadse matched. Participants’ accounts
under the Executive Savings Plan are adjustechf@stment gains or losses. Participants may etaettheir accounts are invested from the
investment options available under the Companytirément Savings Plan plus an investment optionnggthe prime rate as reported in the
Wall Street Journaplus two percentage points.

For account balances as of January 1, 2005, tleniolg rules apply to the Executive Savings PlaartiBipants must elect the time and
form of their distribution prior to the year thengees are performed. Participants may elect teixecdistributions at termination of
employment, in January of a specified calendar gealected by the participant, or a combinatiothefforegoing payable on the earliest
applicable date. Participants may apply for anieadlistribution on account of an unforeseen emmrgewhich is limited to an extraordinary
and unforeseeable event. Participants may eledotheof their distributions in either a lump sumyment or annual or biannual installments
payable over a period not to exceed 15 years franfater of the date the participant terminatesleympent or attains age 62. Changes are
permitted to these elections only in accordanch iiitited rules of the plan. Certain key employe®sy be required to delay a distribution
payable at termination of employment for six mordbgequired by law. Notwithstanding a participamfistribution election, if a participant
dies prior to distribution of his account, his asebwill be paid to his designated beneficiarydn tinnual installments or in a lump sum if the
value of the account does not exceed $50,000 aintleeof distribution. If a participant dies afidistributions have begun to the participant,
the participant’s designated beneficiary receiveampent in accordance with the participant’s distiifin election. For account balances prior
to January 1, 2005 and earnings, gains and loseeson, the distribution rules described in theéisedelow titled “Retirement Income Plan”

apply.

The assets of the Executive Savings Plan are dubjélee claims of our creditors, including NEOsferrals, and benefits are paid from
the Company’s general assets. We have not establskrust to secure our obligations under the.plan

Retirement Income Ple

The Company maintains the Retirement Income Plaitghwis a nonqualified deferred compensation plagimmally maintained by IBP,
inc. The Retirement Income Plan is currently frogzaeaning that no further contributions are pewditio be made to the plan. Prior to being
frozen, certain individuals of IBP, inc. could defeeir compensation to the Retirement Income Blahreceive matching contributions on
their deferrals in excess of limits imposed on digal plans under the Internal Revenue Code. Actounder the Retirement Income Plan
continue to realize gain or loss. Participants mlagt how their accounts are invested from thestent options available under the
Company'’s Retirement Savings Plan plus an investimgtion paying the
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prime rate as reported in thi¢all Street Journaplus two percentage points. The Retirement Incolae Rill terminate after all distributions
from the plan have been made.

A participant is eligible for a distribution frorhe Retirement Income Plan at termination or, ifghéicipant elects, while in-service or
on account of a hardship. In-service distributiceguested by June 30 are paid in January of thefgawing the request. Distributions are
made in the form elected by the participant froharap sum payment or annual or biannual installmpatsble over a period not to excees
years from the later of the date the participamhibeates employment or attains age 62. Notwithstanthe foregoing, a participe's account
will be distributed in a lump sum if it does notcexrd $50,000 at the time of distribution. If a jgdpant dies prior to distribution of his
account, his account will be paid to his design&ieaeficiary in ten annual installments followitng tlater of the year the participant dies or
would have attained age 62, in a lump sum if tHaesaf the account does not exceed $50,000 atrtteedf distribution or as the beneficiary
elects from the distribution options availablehe participant. If a participant dies after distibns have begun to the participant, the
participant’'s designated beneficiary receives pawrireaccordance with the participant’s distribatiglection.

The assets of the Retirement Income Plan are dubjéiee claims of our creditors, including NEOsfelrrals, and benefits are paid from
a trust we have established to secure our obligatimder the plan.

Supplemental Executive Retirement and Life Inswedremium Plan

The Company’s SERP is a nonqualified deferred corsgion plan. Information on this plan is reporitethe section titled “Pension
Benefits for Fiscal Year 2007” in this Proxy Staterh

Payments on a Qualifying Termination Without Cause

Each NEO would have been entitled to the followaéstimated payments and benefits from the Compaayafmination occurred on
September 29, 2007 and the Company terminateckgmutive’s employment without “cause” and in theeaf Mr. Bond, if Mr. Bond
terminated his employment with the Company for ‘goeason.” In addition, NEOs may be eligible foyment of their accounts under the
Company'’s qualified retirement plan, employee stogichase plan and nonqualified plans. For thefitenander these plans, see the sections
titted “Compensation Discussion and Analysis”, “Bien Benefits for Fiscal Year 2007” and “Non-Quialif Deferred Compensation for
Fiscal Year 2007 of this Proxy Statement.

Gonzalez-
Bond Miquelon Pita Lochner Lovette Tyson Lee

Severance(1 $ 3,660,001 $937,50( $762,00( $849,75( $849,75( $ 3,000,00(2) $ 3,372,60((2)
Accrued and

Unpaid

Vacation $ 93,84¢ $ 48,075 $ 39,07% $ 43,573 $ 43,577 0 0
Acceleration of

vesting of

equity-based

compensation

awards(3’ $27,545,63 $364,42¢ $605,41: $756,43: $878,13 $17,733,40 $10,183,84
Health Insuranc $ 23,42%4) $ 28,7344) $ 28,7344) $ 23,42/(4) $28,7344) $ 56853(5) $ 478,3046)
Perquisites 0 0 0 0 0 $ 6,546,49(7) $ 1,266,24:(7)

(1) For Mr. Bond, the amount in this row represahtssum of three times his base salary and thmassthis fiscal year 2006 bonus (which
was $0), as more fully described below. For Meddiguelon, Gonzalez-Pita, Lochner and Lovette,ahmunts in this row represent
continued payment of their base salaries for 18thw
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(2) Messrs. Tyson and Lee’s contracts are not esfyréerminable without cause, therefore, theseumtsarepresent the remaining portion
of their salaries they would be contractually émditto receive through the term of their respectioetracts

(3) The amounts in this row represent the valud®MNEOS’ unvested stock options, restricted stoedtricted stock units and performance
shares that are vested on account of a termindigamed based on our stock price of $17.85 adefast day of fiscal year 2007. If a
NEO is terminated following a change in controg tREC's accelerated benefit from these equity awardsdaded in the section title
“Payments Upon a Change in Cor” in this Proxy Statemen

(4) These amounts represent the premiums to cantimse NEOS’ coverage under our medical reimbueseand health insurance plans
for 18 months following terminatiol

(5) This amount represents the premiums to contiuel'yson’s coverage under our medical reimbursgraad health insurance plans for
his life, figured using the premiums of these plas®f September 29, 2007 and a four percentimfldactor, assuming Mr. Tyson
would live an additional 25 yeai

(6) Mr. Lee’s contract is not expressly terminabithout cause, therefore, this amount represegtptbmiums to continue his coverage
under our medical reimbursement and health inserpfans Mr. Lee would be contractually entitleddoeive through the remaining
term of his contract, figured using the premiumshefse plans as of September 29, 2007 and a foceménflation factor for each
remaining year

(7) Messrs. Tyson and Lee’s contracts are not espyréerminable without cause, therefore, theseusmisarepresent the dollar value of the
perquisites they would be contractually entitledetceive through the term of their respective @it figured using the dollar value of
the perquisites received by each during fiscal 8&7 (including, for Mr. Tyson, $57,360 in lifesurance premiums) and a four pen
inflation factor for each remaining year of thaspective contrac

Description of Termination Benefi

Mr. Bond— Under Mr. Bond’s employment contract, in geneféljr. Bond's employment with the Company is temaied prior to
expiration of the term of his employment contragthie Company (other than for “cause” or by reasbkir. Bond's death or permanent
disability) or by Mr. Bond for “good reason,” hellrieceive the following items and payments: (giagle payment in an amount equal to the
sum of (X) three times his base salary for theafigear immediately preceding the year in whichhstécmination occurs plus (y) three times
his bonus for the fiscal year immediately precedimgyear in which such termination occurs; (igash lump sum payment in respect of
accrued but unused vacation days and base salagdelaut not paid; (i) any then unvested restdcstock, restricted stock units,
performance stock and/or time-vesting stock opséisards previously granted to him will immediateBsy; and (iv) any amounts due him
under the terms of any employee benefit plan dcpohaintained generally for management employsdsraay exist on his termination.

If Mr. Bond’s employment terminates for cause oMy Bond other than because of his death or digabr by “good reason,” he will
receive only his accrued compensation and accmeédiapaid vacation. If Mr. Bond’s employment teratgs as a result of his death or
disability, Mr. Bond (or his estate) will receiv@ a lump sum cash payment of his annual bonusaped to the date of termination; (ii) full
vesting of any unvested restricted stock, restlisteck units, performance stock, stock optionsgeribrmance stock options, (in the ever
Mr. Bond’s death, all options will terminate and be paidiowtccordance with a formula set forth in his caat, which assuming his death
the last day of fiscal year 2007, would be appratety $7,407,600); (iii) any earned but unpaid cemgation; and (iv) any amounts due him
under the terms of any employee benefit plan acpaohaintained generally for management employsdasraay exist at his termination.

For purposes of Mr. Bond’s employment contract,dgjoeason” means any of the following without hipress written consent: (i) any
material breach by the Company of Mr. Bond’s empient agreement, including any material reductiothieyCompany of Mr. Bond's title,
duties or responsibilities (except in
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connection with the termination of Mr. Bond’s emyieent for cause or as a result of permanent disgldleath or Mr. Bond’s termination
other than for good reason); (ii) a reduction by @ompany in Mr. Bond’s base salary, other thagdaction that is part of a general salary
reduction program affecting senior executives ef@ompany; or (iii) any change by the Company of Bbnd’s place of employment at a
location more than 50 miles from the Company’s lgadters. The term “cause” means (i) willful matfaace, willful misconduct or gross
negligence; (ii) willful and continuing refusal perform duties provided in an employment contracroy lawful direction of our Board, after
notice of any such refusal to perform such dutredit@ction was given to Mr. Bond and he is proddereasonable opportunity to cure such
deficiency; (iii) any material breach by Mr. Borelating to disclosure of Company confidential imi@tion, violation of the noncompetition
or nondisparagement provisions of his contract withCompany or any other material breach by MndBof his employment contract after
notice of any such breach and an opportunity te such breach; or (iv) the conviction of any (Apfey or (B) a misdemeanor involving
moral turpitude. Termination of Mr. Bond’s employntéor cause is made by delivery to him of a copg cesolution duly adopted by the
affirmative vote of not less than a majority of then members of the Board at a meeting of the calted and held for the purpose (aftel
days prior written notice to Mr. Bond and reasopaipportunity for him to be heard before the Bganidr to such vote), finding that in the
reasonable judgment of the Board, Mr. Bond wagyoifl conduct set forth in any of clauses (i) ttgbu(iv) above and specifying the
particulars thereof.

Messrs. Miguelon, GonzaleRita, Lochner and Lovette Messrs. Miquelon, Gonzalez-Pita, Lochner and Hewsill receive benefits on
their terminations as described in the “Compenadiiscussion and Analysis” in this Proxy Stateméntlessrs. Miguelon, Gonzalez-Pita,
Lochner or Lovette’s employment terminates becatfiskeir death or disability, they (or their es&twill receive a prorated bonus in a lump
sum payment for the portion of their time workedidg the fiscal year in which their termination acg based on their bonus received in the
fiscal year preceding the year of terminationhHit employment terminates for “egregious circumsés” they are not entitled to any of the
foregoing benefits and will receive only their aed but unpaid compensation as of the date of theirination. The term “egregious
circumstances” means that the executive engagesstonduct that results in injury to the Companyeiis convicted of a job-related felony
or misdemeanor.

Mr. Lovette resigned from the Company after fisgsdr 2007. Details on his separation benefits eveiged in subsection titled
“Elements of Compensation—Employment Contracts”anrtde “Compensation Discussion and Analysis” sectif this Proxy Statement.

Mr. Tyson— If Mr. Tyson’s employment is terminated otherrilizy the Company for “cause” or by Mr. Tyson, higaads of restricted
stock and stock options will fully vest. If Mr. Tgs’'s employment terminates as a result of his dédthTyson’s designated beneficiary will
receive a lump sum payment of Mr. Tyson’s annulargaof $300,000 from the time of his death ungp&mber 27, 2017. “Cause” is limited
to (i) willful malfeasance or willful misconduct pomitted by Mr. Tyson in connection with his perf@ante of his duties; (ii) gross negligel
committed by Mr. Tyson in connection with his penfmnce of his duties that results in material agohahstrable damage or injury to the
Company; (iii) any willful and material breach byrMyson relating to nondisclosure of confidentidbrmation, noncompetition and
nondisparagement; or (iv) the conviction of Mr. dgf any felony. Notwithstanding the foregoinge tBompany may not terminate
Mr. Tyson’s employment for “cause” under claus@s({i) or (iii) unless and until the Company prdes Mr. Tyson with written notice of the
commission of any conduct constituting “cause” praviding Mr. Tyson with reasonable opportunityctore such event or conduct. In
addition to such cure, termination of Mr. Tyson/s@oyment for “cause” will be made only upon antkaflelivery to Mr. Tyson of a copy of
a resolution duly adopted by the affirmative voteot less than a majority of the then memberdiefBoard at a meeting called and held for
purposes of considering such termination (and whieleting was conducted only after providing Mr. dtysvith 30 days’ prior written notice
thereof and reasonable opportunity to attend susdtimg and be heard before the Board with respesit¢h matter prior to the Board
undertaking such vote) and finding that in the o@able judgment of the Board, Mr. Tyson was guiftgonduct constituting “cause” and
specifying the particulars of such conduct. If Beard determines Mr. Tyson was guilty of condugtstiiuting “cause,”
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Mr. Tyson will reimburse the Company for any betseéind payments received under his employmentacritetween the date of the notice
provided and the determination of the Board. Addidilly, from and after the earlier of the expiratmr termination of Mr. Tyson’s
employment contract or the date of Mr. Tyson’s detite Company will terminate and redeem all outditag and unexercised options to
purchase any Company stock, whether or not thetedeleld by Mr. Tyson in exchange for a lump swayrpent equal to the aggregate
difference between (i) the fair market value of shack represented by such options as determinetithe close of the Company’s business
on the date of the occurrence of the event givisgto application hereof less (ii) the strike prfor such stock under the applicable options.

Mr. Lee— Mr. Lee will receive benefits on his terminatialeath or disability as described in the “Compédnaddiscussion and
Analysis” section of this Proxy Statement.

Payments Upon a Change in Control

Each NEO would have been entitled to the followdisgimated payments and benefits from the Compaitg successor if a change in
control occurred on September 29, 2007.

Bond Miquelon GonzalezPita Lochner Lovette Tyson Lee
Acceleration of vesting of equity-
based compensation awards $27,545,63 $1,860,97. $1,972,78 $2,419,53 $2,408,42! $17,733,40 $10,183,84
Excise Tax & Gros-Up 0 0 0 0 0 0 0

(1) The amounts in this row represent the valuth@NEOSs’ unvested stock options, restricted stoestricted stock units and performance
shares that are vested on account of the chargmirnol, figured based on our stock price of $17a8mf the last day of fiscal year 20

Description of Change in Control Payme

If the Company terminates any NEO following a chagcontrol, the NEO is not entitled to any unidpemefit because his termination
followed a change in control. Instead, the NEO wherminated following a change in control recsitlee termination benefits described
above under the section titled “Payments on a @iradj Termination Without Cause.” The payments &alde on a change in control are
more particularly described in the “Compensatioaddssion and Analysis” section of this Proxy Statem
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2007

The table below summarizes the total compensatiomeel or paid by the Company to directors who weteexecutive officers during

fiscal year 2007.

Change in
pension value
and
Non-equity nonqualified
Fees Option incentive deferred
earned plan compensatior All other
or paid Stock awards compensatior compensatior
in awards earnings($)
Name cash($) ($)1) %)) $) (3) ($)(4) Total($)
Don Tyson 0 0 0 0 0 $1,842,47. $1,842,47
Scott T. Forc $70,00((5)  $80,00( 0 0 0 0 $ 150,00(
Lloyd V. Hackley $75,00( $80,00( 0 0 0 0 $ 155,00(
Jim Kever $80,00( $80,00( 0 0 0 0 $ 160,00(
Kevin M. McNamare $17,50( 0 0 0 0 0 $ 17,50(
Jo Ann R. Smitt $75,00( $80,00( 0 0 0 0 $ 155,00(
Leland E. Tollet 0 0 0 0 $ 197 $ 33552t $ 335,72!
Barbara A. Tysol 0 0 0 0 0 $ 13997 $ 13,99
0 0 0 $ 2262 $ 152,26

Albert C. Zapant: $70,00( $80,00(

(1)

(@)

(3)
(4)

Each director who qualifies as an independéesttbr in accordance with NYSE governance rulegires a deferred award of Class A
Common Stock having a value of $80,000 on the dig&tection or re-election as a director at our AarMeeting. These shares become
payable 180 days after the director terminateshieer service as a director to the Company. Abelast day of the fiscal year,
outstanding deferred stock awards for the directen® as follows: Mr. Ford (10,132), Dr. Hackleyt(@42), Mr. Kever (14,942), Ms.
Smith (14,942) and Mr. Zapanta (14,94

The Company has not awarded options to nonerapldirectors since fiscal year 2004. As of theday of the fiscal year, Dr. Hackley,
Mr. Kever and Ms. Smith each held 6,000 sharesestilth outstanding option awards from previous §e4200 of which were veste
The amounts reflected in this column represents@buarket earnings on nonqualified deferred comgténs

The amounts in this column represent the supeduisites, tax gross-ups and other compensasionore particularly described in this
footnote, below. These benefits are provided todvkesTyson and Tollett and Ms. Tyson pursuant éir ttonsulting agreements with our
Company, which are more fully described in theisadbelow titled “Advisory Contracts.” Mr. Zapansbther compensation represents
use of Compar-owned event ticket:

» For Mr. Tyson the amount in this column includespart, $1,200,000 in advisory fees, $310,267 &sspnal use of Company-owned
aircraft, $73,859 for estate planning fees, $10%f00 life insurance premiums, $22,500 as a matchontribution under the
Company’s Employee Stock Purchase Plan and $97¢6&ax reimbursements. The value of Mr. Tyson’s as Company-owned
aircraft is determined under the same methodolpglied to NEOs as more fully explained in the fad#s to the “Summary
Compensation Table in Fiscal Year 2” in this Proxy Statemer

» For Mr. Tollett the amount in this column includg%10,000 in advisory fee
» For Ms. Tyson the amount in this column include®8@ in advisory fee:

» This column also includes for Mr. Tyson, persorewsity, premiums for the Company’s medical reinseumnent plan, tax preparation
fees and event tickets. The values of these petegiare based on the incremental aggregate ctist t8ompany and are not
individually quantified because none of them indually exceed the greater of $25,000 or 10% ofdked amount of perquisites for
Mr. Tyson.

» This column also includes for Mr. Tollett, tax rddarsements, premiums for the Company’s medicallvaisement plan, a matching
contribution under the Company’s Employee StoclcRase Plan, a matching contribution under the Cogipd&etirement Savings
Plan and a matching contribution under the CompaByecutive Savings Plan; and for Ms. Tyson, premsifor the Company’s
medical reimbursement plan and a matching contdhutnder the Company’s Retirement Savings Plae.VEtlues of these benefits
are not individually quantified because none ofthirdividually exceed $10,00
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(5) As permitted for all nonemployee directors, ord elected to take his annual director retaiméne form of Class A Common Stock,
payable in four quarterly installments. In lieutloé cash retainer, Mr. Ford received 3,779 shdresmClass A Common Stock and $46.
Mr. Ford received the cash payment of $46 for tastfonal share interests in our stock after eartgr in which we paid him his
retainer.

Discussion of Director Compensation

The Board adopted a Director Compensation Poli@0®5 which provides that directors who have besarchined by the Board to
qualify as independent directors in accordance WMSE governance rules receive (i) an annual retaon $70,000 (payable in quarterly
installments); (ii) a grant of a deferred stock edvimr shares of Class A Common Stock having ae/afu$80,000 on the date of election or
re-election as a director at the Annual Meetingiclaward does not become payable until 180 dags tfrmination of their service as a
director; and (iii) the option to defer any portiohtheir retainer (which would be credited withdrest semi-annually) or to take Class A
Common Stock in lieu of the cash retainer. The nemab shares received would vary according to theket value of the stock on the
payment date of the retainer. Additionally, the @exrson of the Audit Committee receives an addal10,000 annual retainer paid in
quarterly installments and the Chairpersons of3bgernance Committee and the Compensation Comméteive an additional $5,000
annual retainer paid in quarterly installments.ebiors who are also employees or consultants aEtdmpany do not receive any retainer or
fee for their service as a director.

Advisory Contract:

Don Tyson. The Company and Mr. Don Tyson, former Senior Chairraf the Board, entered into a contract on Jul\2804 which
provides that Mr. Tyson will furnish up to 20 hoysr month of advisory services to the Companyaftarm expiring on October 19, 2011. In
consideration for his advisory services, Mr. Tysal receive $1,200,000 for each year during thentef the contract. Mr. Tyson is also
entitled to health insurance and is eligible tdipgrate in any benefit plan or arrangement, intlgdeimbursement of business related
expenses, in each case solely to the extent sumdfitseare generally made available to employeahefCompany. Under the terms of the
contract, Mr. Tyson will also receive non-cash cemgation which includes: (i) personal use of Comgarcraft for himself and/or his
designated passengers for up to 150 hours pers@éong as such use does not conflict with Compmrgness and is approved in advanc
Company senior management, (ii) reimbursementdstscincurred relating to tax and estate plannéwce or services from an entity
recommended by the Company, (iii) personal useash@any-owned skyboxes and vacation homes at pabletted daily rates to be paid by
Mr. Tyson to the Company as reimbursement for sisatge, and (iv) up to 1,500 hours per year of #gcsgrvices (which the Company
estimates will cost $40 per hour). Mr. Tyson wil keimbursed for any and all tax liability impossdhim in connection with the provision
the non-cash compensation set forth above. Asiaddltconsideration for the benefits he will re@under the contract, Mr. Tyson is bound
to confidentiality restrictions regarding Compangformation. In the event of Mr. Tyson’s death, tash consideration described above will
continue to be paid for the remaining term of thatract to the surviving of Mr. Tyson'’s three chdd. The contract will terminate if
Mr. Tyson accepts employment with any competitothef Company.

Leland E. Tollett The Company and Mr. Tollett, who retired as Chamraad Chief Executive Officer in 1998, entered iatoontract
which provides that he will furnish advisory seesdo the Company for a period of up to ten ydarsonsideration for his advisory services,
which began January 1, 1999, Mr. Tollett receivBtiG3000 per year for the first five years and dffecJanuary 1, 2004 began receiving
$125,000 per year. Effective February 4, 2005Qbmpany and Mr. Tollett amended his contract tovipethat his compensation thereunder
increase from $125,000 to $310,000 per year foreéh®aining term thereof (until December 31, 20@8los1g as Mr. Tollett continues servi
on the Company’s Board. Beginning February 1, 2088n Mr. Tollett no longer serves on the Boardamsual compensation will be
reduced to $125,000. The contract also providesdatinued vesting of outstanding stock options estinuation of health benefits. In the
event of Mr. Tollett’s death: (i) the above desedkannual compensation and health benefits wildié for the
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remaining term of the contract to his surviving sp® until her death at which time all benefits ktahse and (ii) all unexercised stock opt
issued to Mr. Tollett will be purchased by the Camp based upon the value of such options on thedss day immediately succeeding his
death. No benefits will be payable under the catirathe event he accepts employment with any etitgp of the Company.

Barbara A. TysonThe Company and Ms. Tyson, who retired as a ViesiBent effective October 1, 2002, entered intagnreement
which provides that she will continue to furnistvisdry services to the Company for a period ofafen years following the date of her
retirement from employment. In consideration for &dvisory services, since October 1, 2002, Msomysas received annual compensation
of $7,200. The agreement also provides for contiona@f health benefits. In the event of Ms. Tysodeath, the above described benefits will
cease. No benefits will be payable under the ageeéim the event she accepts employment with ampetitor of the Company.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company’s audited financial stat&syes of and for the fiscal
year ended September 29, 2007. The Audit Comntitisediscussed with Ernst & Young LLP, the independegistered public accountil
firm for the Company, the matters required to tsedssed by the statement on Auditing StandardéNas amended, as adopted by the
Public Company Accounting Oversight Board in R®GT. The Audit Committee has received the writtestlosures and the letter from
Ernst & Young LLP required by Independence Stansi@&miard Standard No. 1, Independence DiscussiadhsAmidit Committees, as adopt
by the Public Company Accounting Oversight Boar&Rife 3600T, and has discussed with Ernst & YoubB that firm’s independence
from management and the Company. The Audit Comenfttes concluded that the provision of all non-aselivices rendered by Ernst &
Young LLP to the Company for the fiscal years enflegtember 29, 2007 and September 30, 2006 werpatitime with maintaining Ernst &
Young LLP’s independence. Based on the review @slidsions above, the Audit Committee recommentiset®@oard the year-end audited
financial statements be included in the Companyisual Report on Form 10-K for the fiscal year en8eg@tember 29, 2007 for filing with
the SEC.

The Board has delegated to the Audit Committeeahlponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmempensation and oversight of the
Company'’s independent registered public accouriting (iii) review and oversee the Company’s int@raudit department, and (iv) provide
an open avenue of communication among the Compamyependent registered public accounting firmaricial and senior management, the
internal auditor and the Board. The Audit Commiteuties and responsibilities are embodied in igtevr charter, which is evaluated
annually. The Audit Committee’s charter was laseaded by the Board during fiscal year 2006 andaslable on the Company’s website at
www.tyson.com under “Investors” or in print to astyareholder who sends a request to Tyson Foods Attention: Secretary, 2210 West
Oaklawn Drive, Mail Stop CP004, Springdale, AR 72-8999.

Jim Kever, Chairman
Scott T. Ford

Kevin M. McNamara
Jo Ann R. Smith
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CERTAIN TRANSACTIONS

The following list is a summary of transactionsidgrfiscal year 2007 (i) in which the Company wassao be a participant, (i) where
the annual amount involved exceeds $120,000, d@hch(ivhich the Company’s officers, directors, nioes, principal shareholders and other
related parties had a direct or indirect materitdriest or which the Company has chosen to voliygisclose.

All related party transactions described below Hasen reviewed by the Governance Committee, whishdetermined the transactions
are fair to the Company. Such review typically @atthe receipt of appraisals or other informaticom independent third parties. Any new
related party transactions will also be reviewedh®yGovernance Committee. The Board does not a@eparate written policy regarding
review and approval of related party transactibtmvever, our Governance Committee Charter reqtirasthe Governance Committee
review and approve all transactions with relatedg@es as may be required to be disclosed by tles nflthe SEC. Under such rulesreldtec
person” includes any of the directors or executifficers of the Company, certain large stockholdansl their immediate families. The
transactions to be reviewed include those wher€trapany is a participant, a related person wikeha direct or indirect material interest,
and the annual amount involved exceeds $120,008 Gldvernance Committee is responsible for detenginihether such transactions are
fair to the Company. Directors and executive officare specifically asked to disclose such traimasin our annual Directors and Officers
Questionnaire.

1. During fiscal year 2007, the Company leasedagefarms from the following with aggregate leasgments as follows: (i) a
partnership of which Mr. John Tyson and the Raiwdalyson Testamentary Trust are the partners, $681 (ii) an entity in which the
children of Mr. Don Tyson, including Mr. John Tys@re owners, $191,160; (iii) the Tyson Childremt®ership, in which the children of
Mr. Don Tyson, including Mr. John Tyson, are par&450,000; and (iv) the Leland E. Tollett Anguirust, $9,480.

2. The Company has an aircraft lease agreementiygbn Family Aviation, LLC, of which Mr. Don TyspMr. John Tyson and the
Randal W. Tyson Testamentary Trust are memberh,aggregate lease payments to Tyson Family Aviatib@ during fiscal year 2007 of
$2,043,552. This aircraft lease agreement termihateDecember 22, 2007. On December 22, 2007, ¢thep@ny entered into a new five-
year lease agreement with Tyson Family AviationClLio lease the same aircraft for annual lease pamuoé $969,00C

3. A subsidiary of the Company, Cobb-Vantress, (ff€obb”), leases a breeder hen research and dawelot farm from the Leland E.
Tollett Annuity Trust (“Tollett Trust”) and an etfiin which the daughter of Mr. Tollett is an ownesith aggregate payments of $624,077
during fiscal year 2007. Also during fiscal yea02Z0the Tollett Trust paid Cobb $379,097 as reiraborent for certain accumulated exper
paid by Cobb since 1997 which Cobb should have doded for payment by the Tollett Trust but had froaddition, the Tollett Trust paid
$84,570 for accrued interest on the amounts pai@diyb. On December 1, 2007, the Tollett Trust andrgtity in which the daughter of
Mr. Tollett is an owner entered into a new ten-ylease agreement with Cobb to lease the same taremfhual lease payments of $518,614.

4. The Company had an agreement with an entitynaélwMr. Don Tyson is a principal, for the operatiof a wastewater treatment
plant which services the Company’s chicken proceskicility in Nashville, Arkansas. Aggregate payrsemade by the Company during
fiscal year 2007 pursuant to such agreement we6,%%2. Under said agreement, the entity whichrasted with the Company paid
substantially all of the operating costs of sa@hpl During fiscal year 2007, the Company termiddke prior agreement and entered into a
two year renewable lease agreement with Tyson Waste Treatment Plants, LLC, of which Mr. Don Tyssem principal, with respect to t
same wastewater treatment plant, with aggregase lpayments by the Company of $812,500 for fiseal Y007 pursuant to such agreement.

5. The Company had an agreement with the Tysonteédh#artnership and another entity in which Mr. Ogson is a principal, for the
operation of a wastewater treatment plant whickises the Company’s chicken processing facilitgpringdale, Arkansas. Aggregate
payments made by the Company during fiscal year 200
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pursuant to such agreement were $479,623. Undéagatement, the entity which contracted with tbenfany was responsible for and paid
substantially all of the operating costs of sa@hpl During fiscal year 2007, the Company termiddke prior agreement and entered into a
two year renewable lease agreement with Tyson Waste Treatment Plants, LLC, of which Mr. Don Tyssem principal, with respect to t
same wastewater treatment plant, with aggregatmeats by the Company of $487,500 for fiscal yed72fursuant to such agreement.

6. During fiscal year 2007, the Company leasedaeféind warehouse space from entities in whichltiidren of Mr. Don Tyson,
including Mr. John Tyson, are partners or owneiith aggregate lease payments of $66,000.

7. The Company made reimbursements and/or paidtlyi®37,158 for (i) Messrs. Bond’s and Lee’s mensh@ dues, (ii) company
golf outings and (iii) business meals at The Blegsj a golf club owned by the Tyson Limited Parghgr and a limited liability company
owned by Mr. Don Tyson and Mr. John Tyson.

8. During fiscal year 2007, the Company paid Al&rporation $489,088 for communication serviceatST. Ford, a director of the
Company, is the President and Chief Executive &ffaf Alltel Corporation. He is also a directorAlftel Corporation.

9. During fiscal year 2007, CJRW, an advertising aammunications firm, charged the Company $10X18pf which $8,383,969
were pass-through dollars for invoices from newspsyjand other media. Mr. Bond’s daughter managefirth’s northwest Arkansas office
and a portion of her bonus is based on the prdiitabf the office. In 2007, this portion of Ms.d®d'’s bonus equaled $10,000.

10. On June 26, 2007, an entity owned by Mr. Dogsofiyand Mr. John Tyson paid the Company $681,2 pditchase from the
Company certain properties that were previousljzeti for entertainment of and meetings with custosrof the Company. The purchase
price was equal to an amount determined by an evt#gnt third party appraiser.

11. On June 27, 2007, Mr. Gonzalez-Pita, an exezafificer of the Company, paid the Company $490Q j@0purchase from the
Company certain properties that were previouslyzeti for entertainment of and meetings with custcsrof the Company. The purchase
price was in excess of an amount determined byd@ependent third party appraiser.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company’s directors and executive officersrageiired to file under the Securities Exchange &ct934 reports of ownership and
changes of ownership with the SEC.

Based solely on information provided to the Complyyndividual directors and executive officersg tiompany believes that during
fiscal year 2007, all filing requirements applicabd directors and executive officers have beenptiech with in a timely manner except as
follows: Mr. Bond filed a Form 4 one day late for award of restricted stock, Tyson Limited Parthgrdiled a Form 4 late on the convers
of Class B Common Stock to Class A Common Stock,Ddn Tyson filed a Form 4 late on the conversib@lass B Common Stock to
Class A Common Stock, Mr. Ford filed a Form 4 laethe acquisition of Class A Common Stock receindiku of his quarterly retainer a
Mr. Tollett filed a Form 4 late on the settlemehta@reviously reported sale pursuant to a forveamotract.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2009 Annual Meeting of Shareholders (th®@®2B8nnual Meeting”) must be
received by the Company on or before August 28820@rder to be eligible for inclusion in the Coamy’s Proxy Statement and form of
proxy. To be so included, a proposal must also ¢pmyjih all applicable provisions of Rule 18aunder the Securities Exchange Act of 1¢

Additionally, the Company'’s bjaws provide that for a shareholder proposal tbreeight before and considered at an annual mekyi
a shareholder proponent (the “Proponent”), suclpétrient must provide, deliver or mail notice therothe Secretary of the Company at the
principal executive office of the Company (and Sexretary must receive such notice) not less tbasays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providedtedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulnlic disclosure is made by the Company
within that time frame, the Proponent’s notice &otinely received must be received not later tihenctose of business on the tenth day
following the day on which notice of the meetingetually mailed to shareholders or public disciesaf the meeting date is actually made.
The actual date of the Company’s 2009 Annual Meghiais not yet been determined. The Company antésghat public disclosure of the
date of the 2009 Annual Meeting will be made in @@mpany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal year 2008,
which report will be filed with the SEC no lateath August 11, 2008.

DIRECTOR COMMUNICATIONS

Shareholders and other interested parties maytdiomemunications to individual directors, includitige presiding director, to a Board
committee, the non-management directors as a gyotgpthe Board as a whole, by addressing the camwation to the named individual, to
the committee, the non-management directors aswpgr to the Board as a whole, c/o Tyson Foods, Attention: Secretary, 2210 West
Oaklawn Drive, Springdale, AR 72762-6999.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executifieas, directors and employees
the Company personally or by mail, telephone oeo#fimilar means of communication. Solicitationsagh persons will be made on a part-
time basis and no special compensation other #iarbursement of actual expenses incurred in coimmewiith such solicitation will be paid.
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ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder, the Compah furnish a copy of the Company’s 2007 Annireport on Form 10-K, as filed
with the SEC, including the financial statementd achedules thereto. The written request shoukkheto the Secretary, at the Company’s
executive office. The written request must stage &#s of December 10, 2007, the person makingetiigesst was a beneficial owner of capital
stock of the Company. In addition, the 2007 AnriReport on Form 10-K, including the financial stagsns and schedules thereto, are
available on the Company’s websitenatw.tyson.cominder “Investors.”

OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelsbiders for action at the Annual
Meeting. Should other business come before the Alndeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE ANNUAMEETING ARE URGED TO VOTE BY INTERNET,
TELEPHONE OR BY MAIL. TO VOTE BY MAIL, SIGN, DATE AD PROMPTLY RETURN THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED, WHICH REQUIRES NO ADDITIONAL PO®&GE, IF MAILED IN THE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 26, 2007
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VOTE BY INTERNET - waw, proxyvote.com

Liser the inbernéd bo transmit your woling instructions and for elecironic
dadvany of information up uriil 11:59 P M. Eastern Tima the day bafore the
cut-off dade or mesbng dale Hawve your prowy card in hand when you
acces he wil site and follow the mslnetons o obiain youw redands and

Tyson Foods, Inc. 1o weate an sheciianic veting inslnucban farm

2210 W QAKLAWN DR. ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

SPRINGDALE, AR 72762 If you woLlk lik o teducs e costs incumsd by Tysan Fooda, Ine. in

mailing proxy materats, you can consent bo receiving ail future prowy
stadements, praxy cards and annual neports eksctronically wia e-mail or the
Imtermnat To sgn up for sleclronic delivery, please follow the insbructions
above 1o wale using the Internet and, when prompled, indicate that you
Bgiee (o recefes of gccess shasshohder communications elactronically in
future years

VOTE BY PHOMNE - 1-800-290-6003

Uise any louch-ione ieiephong to ransmi your voling instructions up witi
11:58 P M. Essledn Time the day befons the cut-alf dale of mestng dals
Hae your prooy caed in hand whan you call and then folow th instnictions

VOTE BY MAIL

ot bbb e i g bbb ot g
wi have o ithe Tysan et

51 Marcedes Wiy, Edgewond, NY 11717

TO VOTE MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: TYSED1 KEEF THIS PORTION FOR YOUR RECORDS

THIZ PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED, ~ UETACH AND RETURN THIS FORTION ORLY

TYSON FOODS, ING.

The shares will be voted as recommended tha
Board of Directors unless you otherwise indicate
in which case they will be voled as marked. okl i
The Board recommends a vete FOR Hems 1 and 2. :: mmmhud F“E A Mm %ﬁlmﬁnmu
Vote On Directors rurrbea) of B normress]s ) or B e below
1. Toalect ten members to tha Board of Direclors

Nominges: (H] O O

01} Don Tyson 06} Jim Keaver

02} John Tyson 07} Kevin M, Mchamara

03} Richard L. Bond (08} JoAnn R, Smith

04) Scoft T. Ford 08} Barbara & Tyson

5] Lioyd W Hackley 10} Albert T, Zapanta

Vote On Proposal
For Apainst Abstain

2 To ratify the selection of Ernst & Young LLP. 3. Toconsider and act upon such other business
independent registersd public accounting firm, as may properly come belore the Annual
as the Company's independent registerad [ ] [} M or any adjcummants or 133
public accountant for the fiscal year ending e

Soplember 27, 2008

Authorized Signatures: Sign Here This section must be completed for your instructions to be executed.

Please sign, date and return this proxy as soon as possible. (The signatwre(s) should be axactly as the name(s) appearn(s)
heredn, If stock i in the name of (i) two or more persons, each should I-lﬁl'l () & corparation, the president of other aultharzed
officer should sign; (&) a parinership. an authosized person should sign in the parnership name. Persons signing as attcimey,
execulor, adminkstralor, trustee, guardian or other fiduciary should state thelr full e )

For address changes and/or comments, please check this box

and write them on the back whara mdicated
Wik No

1, fulzs permé companes: to send
ruu a nabice that proxy infarmation is aml-;?h on the Please indicate if you plan 1o atlend this meeting. a 0

Segnature [PLEASE SIGN WITHIN BOX] Ciate Signature {Joint Cramers) Caate
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Tyson Foods, Inc.

The shareholders’ meeting will consist of a business meeting and a brief report from the CEQ. The event will
last approximately 30 minutes and will not include a reception buffet.

The sharaholders' meeting will be webcast live at 1000 a.m, C5T, Friday, February 1, 2008, and a replay will be
available at hitp.fir.tyson.com, To attend in person al the Holiday Inn Northwest Arkansas Convention Center
in Springdale, Arkansas, please contact Tyson Foods Investor Relations for tickets via email at jn@tyson.com
or by telephone at 479-290-4524. Aticket is required for entry to the event.

Tyson Foods will publish its second sustainability repart in March 2008. This report, titled In Cur Mature, will
demonstrate that itis in Tyson Foods' nature to care aboul issues such as hunger reliel, environmental protection
and resource consenvation, food safely, animal well-baing, ethical business practices, the safely and health of
our Team Members and supporting the communities where we live and work. A copy of the report will be

available at www.tyson.com,

Proxy - Tyson Foods, Inc.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 1, 2008

The undersigned shareholder(s) of TYSON FOOQDS, INC. hereby appointis) Don Tyson and John Tyson, and each or either of
themn, the true and lawful agents and attorneys-in-fact for the undersigned, with power of subsiitution, fo attend the meeting and
o vobe the stock owned by or registered in the name of the undersigned, as instructed on the reverse side, at the Annual Meeling
of Shareholders to be held at the Holiday Inn, Northwest Arkansas Convention Center, 1500 South 48th St, Springdale, Arkansas,
an February 1, 2008, at 10:00 a.m. Central time, and at any adjournments or postponements thereof, for the transaction of the
business listed on the reverse side.

IMPORTANT -- PLEASE SIGN AND DATE ON BACK OF CARD.
RETURN PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE;
NO POSTAGE NECESSARY.

Address Changes/Commeants:

| you noted any Addréss ChangesTomments above, phaasa mark comesponding Box o ihe nevirs side. )

{Continued and to be dated and signed on reverse side.)




