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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): Bcember 19, 2006

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

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

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

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

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

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

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




ITEM5.02—-  DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS

On December 19, 2006, Tyson Foods, Inc. (the “Cawipaentered into a Second Amended and Restateddyment Agreement
(the “Agreement”) with Mr. Richard L. Bond relatinig his service as President and Chief Executifie@fof the Company. The Agreement
amended and restated Mr. Bond’s previous employagrgement, which was originally dated Septembe@81 and was amended and
restated on July 29, 2003.

The term of Mr. Bond’s employment under the Agreatweill terminate on December 31, 2009, unless teated prior to such
date. The Agreement provides for an annual baseysaf not less than $1,220,000, which will be eswéd each year by the Compensation
Committee of the Company’s Board of Directors fotgmtial increase. Mr. Bond will also be eligibtereceive annual bonuses pursuant to a
bonus plan that will be mutually agreed to by Mon8 and the Company for each fiscal year duringagh® of Mr. Bond’s employment.

Under the Agreement, Mr. Bond received a restristedk grant of 375,000 shares of Company Clase#r@on Stock, which is
scheduled to vest on October 4, 2010. The Agreeaisatprovides that Mr. Bond is entitled to receime such day of each of the Company’s
2008 and 2009 fiscal years that option grants warded generally to other employees of the Comparmyant of 500,000 options to purch
shares of the Company’s Class A Common Stock. Trestgected stock and stock option awards are dlitimth to any other restricted stock,
phantom stock and stock options received by Mr.dBoor to December 19, 2006.

The Agreement provides that, during the term ofeniployment, the Company will be obligated to pdevMr. Bond with certain
perquisites, including, without limitation, the limlving:

e reimbursement for annual country club dues;

¢ use of, and the payment of all reasonable expdogesn automobile;
o life insurance with no less than $5,000,000 in cage;

e reasonable personal use of the Company-owned f&jranal

e reasonable personal use of the Company-owned @intektnt assets.

The Company is also obligated to reimburse andsgupsMr. Bond for any and all income tax liabilibcurred by Mr. Bond in connection
with the forgoing perquisites. In addition, Mr. Bbmay also participate in any compensation plaorogram maintained by the Company -
other than plans or programs related to Companigmtrestricted stock and performance shares.

Under the Agreement, if Mr. Bond’s employment isrimated by the Company without “Cause” (as defiimethe Agreement) or
by Mr. Bond for “Good Reason” (as defined in therégment), he will receive, among other things ftilewing items and payments:

e asingle payment in an amount equal to the sum)dh(ee (3) times Mr. Bond’s base salary for tisedl year immediately
preceding the year in which such termination ocgluis (y) three (3) times Mr. Bond’s bonus for ftseal year immediately
preceding the year in which such termination occ




e acash lump sum payment in respect of accruedriugad vacation days and base salary earned bpaitytand

e any then unvested restricted stock, performanceestand/or time-vesting stock option awards presliogranted to Mr. Bond
will become immediately veste

If Mr. Bond’s employment is terminated for deathdisability the Agreement provides that any themasted restricted stock,
performance shares and/or time-vesting stock optiards previously granted to Mr. Bond will becomenediately vested and the Senior
Executive Employment Agreement and the benefitsetireder (described below) will become effective.

Under the terms of the Agreement, Mr. Bond wilineebn December 31, 2009 unless the Company an@Mrd mutually agree
otherwise. Upon such retirement, Mr. Bond will pdevadvisory services to the Company under thegemna conditions contained in a
Senior Executive Employment Agreement. The Seni@chtive Employment Agreement provides for a tefrhyears, the first five years
of which Mr. Bond will receive an annual paymentialjto 60% of his annual salary at time of hisregtient and the last five years of which
Mr. Bond will receive an annual payment equal t&038f his annual salary at the time of his retiremBuring the term of the Senior
Executive Employment Agreement, (i) Mr. Bond ang $pouse will receive health insurance availabMtoBond at the time of his
retirement, (ii) all options held by Mr. Bond atttime of his retirement will continue in effecttiliexercise or termination, and (iii) Mr. Bol
will be entitled to perquisites similar to thosedenthe Agreement (except that Company aircraftwibenly be available during the first 5
years). In the event of Mr. Bo’s death following retirement, the Senior Executs@ployment Agreement provides that the Companly wil
give Mr. Bond'’s beneficiary a 60 day notice and wdgtrminate all of Mr. Bond options (vested and unvested) in exchange fash paymer
equal to the spread between the strike price anlanprice at the close of business on next busidag succeeding Mr. Bond's death.

The Agreement also provides that upon the occuereha “Change in Control” (as defined in the Agneat) any unvested
restricted stock, stock options and performanceksidll vest sixty (60) days after the Change im@ol event occurs. If Mr. Bond is
terminated other than for egregious circumstanceisgl such sixty (60) day period, all of the unesbstestricted stock, stock options and
performance stock will vest on the date of ternmorat

The foregoing description is qualified in its eatir by reference to the provisions of the Agreemehtch is attached as an exhibit
to this Form 8-K.

ITEM 9.01 — FINANCIAL STATEMENTS AND EXHIBITS
©) Exhibits

10.1 Second Amended and Restated Employment Agreemeiet] @ecember 19, 2006, between Tyson Foods, Inc.
and Mr. Richard L. Bon




SIGNATURE

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

Tyson Foods, Inc.

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




Tyson Foods, Inc.
Current Report On Form 8-K
Dated December 22, 2006
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Exhibit 10.1

SECOND AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS SECOND AMENDED AND RESTATED EMPLOYMENT AGREEME NT (the "Agreement"), made as of
December 19, 2006 by and between Tyson Foods,drelaware corporation (the "Company"), and RidHarBond, a resident of the State
of Arkansas (the "Executive"), amends and resthtscertain Employment Agreement by and betweerCthmpany and the Executive
originally dated as of September 28, 2001 ("Origkgreement"), as previously amended and restatetuty 29, 2003 (“First Restated
Agreement”).

RECITALS

WHEREAS, the Executive was named President andf Eiiecutive Officer of the Company effective May, 2B06;

WHEREAS, to induce Executive's continued servicthasPresident and Chief Executive Officer of tleer(pany during th
Term (defined in Section 2), the Company desirgeéwide Executive with compensation and other fienen the terms and conditions set
forth in this Agreement.

WHEREAS, Executive is willing to accept such empi@nt and perform services for the Company, ondghag and
conditions hereinafter set forth;

NOW THEREFORE, in consideration of the above, thisrefore hereby agreed by and between the paxiédlows:

1. Employment.

1.1 Subject to the terms and conditionthisf Agreement, the Company agrees to employ Execas President and Chief
Executive Officer. In such capacity, Executive shgbort to the Company's Board of Directors analldiave the powers, responsibilities and
authorities as are assigned by the Company's Bifdbitectors.

1.2 Subject to the terms and conditionthisf Agreement, Executive hereby accepts employmeiPresident and Chief
Executive Officer of the Company and agrees to teehs full working time and efforts, to the beshés ability, experience and talent, to the
performance of services, duties and responsilsliieconnection therewith. Executive shall perfaunh




duties and exercise such powers, commensuratehigifposition, as the Company's Board of Directbidlgrom time to time delegate to him
on such terms and conditions and subject to swusthigons as the Company's Board of Directors neagonably from time to time impose.

1.3 Except as provided in Section 13 hieaed provided that, in the reasonable determinatithe Company’s Board of
Directors, the following activities do not interfewith Executive's duties and responsibilities bader, nothing in this Agreement shall
preclude Executive from (i) engaging in charitadtel community affairs, (i) managing any passiwesiment made by him in publicly
traded equity securities or other property (proditieat no such investment may exceed 5% of theyeqfiany publicly traded entity, without
the prior approval of the Company’s Board of Diggs}, or (iii) serving as a member of boards oédiors or as a trustee of any other
corporation, association or entity. For purposethefpreceding sentence, any required approvdl stiabe unreasonably withheld.

2. Term of Employment . Executive's term of employment under the Origigleement commenced as of September 28,
2001 (the "Effective Date") (with Executigservice as Chief Executive Officer effective &¥ay 19, 2006), and subject to the terms hel
shall terminate on such date (the "Termination Datdich is the earlier of (i) December 31, 2009igrthe termination of Executive's
employment pursuant to this Agreement (the peniothfSeptember 28, 2001 until the Termination Datlde the "Term").

3. Compensation.

3.1 Salary . The Company shall pay Executive a base salargggBsalary”) at the rate of $1,220,000 per annifettive
January 1, 2007; provided, however, that on notleess an annual basis, the Compensation Committée €Company's Board of Directors
(the "Compensation Committee") shall review thedtiwe's annual Base Salary for potential increhsejever, Executive’s right to annual
increases shall not be unreasonably denied, anBlabe Salary shall not be decreased at any tiniegltive Term. Base Salary shall be
payable in accordance with the ordinary payrolcpices of the Company. Any increase in Base Sahajl constitute "Base Salary"
hereunder.

3.2 Annual Bonus. It is expressly understood and contemplatedEkatutive's bonus plan will be mutually agreedydte
parties hereto for each fiscal year during the Texnd to the extent required, submitted to the Gamagtion Committee of the Board of
Directors for approval.

3.3 Stock Option Awards . In addition to the option awards made prior t@&uaber




19, 2006 and in replacement of the options to barded in the future pursuant to the terms of thst[Restated Agreement, on such day of
each of the Company's 2008 and 2009 fiscal yeatsoffition grants are awarded generally to othed@mps of the Company (in each cas
long as the Termination Date has not occurred)Ciipany shall award Executive an additional opteoacquire 500,000 shares of
Company Class A common stock subject to the termdscanditions of the Tyson Foods, Inc. 2000 Stealehtive Plan (“Stock Plan”), and
the option grant agreement currently in use ordtte of grant by the Employer for officers gengrallhe parties acknowledge that on
November 17, 2006, Executive was granted an awa@8@000 options, and Executive was also providid an additional grant of 500,0(
non-qualified performance-based stock options t*arance Options”) that will vest on December 3102 if the Company’s 2009 fiscal
year earnings per share, based on adjusted ogeestinings, are at least $1.34, as further degtiibthe terms of the award agreem:

3.4 Restricted Stock and Phantom Stock In addition to the restricted stock and phanttoelsawards made prior to
December 19, 2006, Executive shall receive an aaf8d5,000 shares of restricted Company Classmngon stock pursuant to a restricted
stock award agreement in a form substantially simd that presently used by the Company and wétielil vest on October 4, 2010.

3.5 Performance Shares On the first business day of each of the Compa204, 2005 and 2006 fiscal years, Executive
shall receive an award of the Company's Class Aif@omStock having an aggregate value of $825,00b®ndate of the award, subject to
terms and conditions of a performance share agneetmde adopted by the Compensation Committee fvithe date of each award. The
awards made in 2004 and 2005 shall vest, subjesztisfaction of the performance criteria set fantthe performance share agreement, three
(3) years after the date of the award. The awardenma2006 shall vest, subject to satisfactiorhefpierformance criteria set forth in the
performance share agreement, on March 29, 2008.

3.6 Deferred Compensation. Pursuant to the Second Amendment to the FirdalResAgreement, the Company paid
Executive on February 10, 2005 the $2,000,000, ptasued interest, of deferred compensation (“Dete€ompensation”) provided for in
Section 3.6 of the Original Agreement and FirsttRiesl Agreement. The Company has no further olidigatto Executive in regards to the
Deferred Compensation.

3.7 Perquisites. During the Term, the Company shall provide Exeeutvith the




following:

€) Reimbursement for annual country aubs incurred by Executive during the Term coaatstvith the past
practices for other executives at the Company taedCompany will reimburse and gross-up Executiveahy and all income tax
liability incurred by Executive in connection thetith;

(b) Use of, and the payment of all reasomalpenses (including, without limitation, insuraniepairs, maintenance,
fuel and oil) for, an automobile. The monthly le@sgment or allowance for such automobile shaltdmgsistent with the past
practices for other executives at the Company hadCompany will reimburse and gross-up Executivaafty and all income tax
liability incurred by Executive in connection thetith;

(c) For the term of this Agreement, then@any will provided life insurance with no lesanh$5,000,000 in
coverage, in a form similar to that provided by @@mpany to its other senior executive officers] e Company will reimburse
and gross-up Executive for any and all income iehillty incurred by Executive in connection thertvy

(d) Reasonable personal use of the Compamed aircraft; provided, however, that Execusy@rsonal use of the
Company-owned aircraft shall not interfere with Gamy use of the Company-owned aircraft and the Gompvill reimburse and
gross-up Executive for any and all income tax ligbincurred by Executive in connection therewith;

(e) Reasonable personal use of the Coyapamed entertainment assets; provided, howevat BERecutive's
personal use of the Company-owned entertainmeatsaskall not interfere with Company use of the @any-owned entertainment
assets, and the Company will reimburse and gro$sxaputive for any and all income tax liability urced by Executive in
connection therewith;

{) Use of, and the payment of all readadla expenses associated with, personal cellulamgs) home phone and
internet lines; and
(9) Reimbursement from the Company dutirgTerm for reasonable costs incurred by Exectitivéax and estate

planning advice.
3.8 Compensation Plans and Programs Executive shall be eligible to participate in amympensation plan or program
maintained by the Company other than plans or pirogr




related to (i) Company options, (ii) restrictedct@nd (iii) performance shares.
3.9. Previously Earned Compensation For compensation earned by Executive for servieedered by Executive to IBP, it
("IBP") prior to September 28, 2001, the Comparsiigbay or cause to be paid to Executive compenisati include, but not limited to, the
following:
(a) Stock Options. During the Term, all options to purchase IBP camrstock, as converted to options to purcl
Company Class A common stock using the Exchangie Rt that term is defined in the Agreement arathIf Merger dated as of
January 1, 2001 among IBP, the Company and Lassuopdified by the Stipulation and Order dated Rine2001 among IBP, the
Company and Lasso Acquisition Corporation (theg@ttion") (as modified by the Stipulation, the "ier Agreement")), held by
Executive on September 28, 2001 shall be fully @gable by Executive in accordance with their terms
(b) IBP Retirement Income Plan. During the Term, Executive's account under the @®F any successor thereof)
shall continue to be adjusted for investment egshas provided therein, as well as for additiowsaltiibutions made by Executive
while Executive is an employee of the Company. Upgacutive's retirement as an employee, ExecutiRéPsaccount shall be paid
by the Company to Executive in accordance withpiforisions of the RIP and Executive's electionsdbeder.
4, Retirement; Senior Executive Employment Agreement Unless mutually agreed upon by the Parties,
Executive will retire as an executive officer oétB@ompany on December 31, 2009 and upon suchmetire Executive shall provide advisi
services to the Company under the terms and conditontained in the Senior Executive EmploymeneAment attached hereto as Exhibit
"A", and shall be paid by the Company the compeasatnd benefits described therein. In any evéetQompany shall enter into said Set
Executive Employment Agreement with Executive omdlarlier of (i) the date of Executive's Permaiieability, (i) Executive's death (in
which event, the Senior Executive Employment Agreenshall become effective, and the benefits theteushall become available, upon
the Executive’s death), or (iii) such date on demabecember 31, 2009 on which the Termination Datairs, unless Executive has been
terminated for Cause.

5. Employee Benefits

5.1 Employee Benefit Programs, Plans and PracticesThe Company shall provide




Executive during the Term with coverage under mpkyee pension and welfare benefit programs, paugspractices (commensurate with
his position in the Company and to the extent pgechiunder any employee benefit plan) in accordarittethe terms thereof, which the
Company generally makes available to its senioceatkees. Executive shall receive credit for pasvise with IBP for purposes of
determining benefits pursuant to the Company’s figplans and other Company policies.

5.2 Vacation and Fringe Benefits. Executive shall be entitled to no less than tyw¢20) business days paid vacation in each
calendar year (or such greater time as Compangyppérmits a person of his employment seniority)iol shall be taken at such times as are
consistent with Executive's responsibilities hedmmIn addition, Executive shall be entitled te gerquisites and other fringe benefits
generally made available to senior executives @fGbmpany.

6. Expenses Executive is authorized to incur reasonable egpgiin carrying out his duties and responsibiliieder this
Agreement, including, without limitation, expendestravel and similar items related to such duéied responsibilities. The Company will
reimburse Executive for all such expenses uporeptation by Executive, from time to time, of accsuof such expenditures (appropriately
itemized and approved consistent with the Compaiolisy).

7. Termination of Employment .

7.1 Termination by the Company Not for Cause or by Exegtive for Good Reason
€) The Company may terminate Executiveipleyment at any time for any reason. If Execusivehployment is
terminated prior to the Termination Date, as tteednay be extended from time to time under thagasf Section 2 hereof, (i) by
the Company (other than for Cause (as defined ati®®e7.2 (c) hereof) or by reason of Executiv&attl or Permanent Disability (as
defined in Section 7.2(d) hereof), or (ii) by theeEutive for Good Reason (as defined in Sectiofcy Hereof) prior to the
Termination Date, Executive shall receive the folltg items and payments:
0] An amount (the "Termination Amountt lieu of any bonus in respect of all or any portad the fiscal
year in which such termination occurs and any otlash compensation, which Termination Amount diwlbayable in a
single lump sum within thirty (30) days followinge date of such termination.




The Termination Amount shall consist of an amountat to the sum of (x) three (3) times ExecutiBsse Salary for the
fiscal year immediately preceding the year in whsdlsh termination occurs plus (y) three (3) timgsdutive's Bonus for
the fiscal year immediately preceding the year mclv such termination occurs;

(i) Executive shall be entitled to receive a cash lsonp payment in respect of accrued but unused e
days (the "Vacation Payment") and to Base Salamyegbbut not yet paid (the "Compensation Payment");
(iii) Any then unvested restricted stockrfprmance shares and/or time-vesting stock optards

previously granted to Executive by the Companyluiding, without limitation, those grants set fonthSection 3.3, 3.4 and
3.5 hereof, shall become immediately one-hundredegm: vested. Any portion of a time-vesting stopkian award
accelerated pursuant to this Section 7.1(a) skadidercisable pursuant to the terms of the stotkmplan and the stock
option award agreement applicable to such award;

(iv) The amounts set forth in Section 3.6 of this Agreetn

(v) Any amounts or items not previouslydo@ Executive under Sections 3.8 and 3.9 heieud;
(vi) Any other benefits due to Executiverguant to the terms of any employee benefit plamoticy
maintained generally for employees or a group afiage@ment employees.
(b) The Vacation Payment and the Compensation Payrhalite paid by the Company to Executive withind2gs
after the termination of Executive's employmenthgck payable to the order of Executive or by wiaasfer to an account specifi
by Executive.

(c) For purposes of this Agreement, "G&adson" shall mean any of the following (withoueEutive's express
prior written consent):
0] Any material breach by the Companyte$ Agreement, including any material reductigrthoe

Company of Executive's, title, duties or respotisids (except in connection with the terminatidrExecutive's
employment for Cause, as a result of Permanenbilityaas a result of Executive's death or by BExae other than for
Good Reason); or




(i) A reduction by the Company in Executive's Base$atther than a reduction which is part of a gar
salary reduction program affecting senior execstiovethe Company generally; or
(iii) Any change by the Company of the BExtve's place of employment to a location more tfifiy (50)
miles from the Company’s headquarters.
7.2 Discharge for Cause; Voluntary Termination by Exective; Termination Because of Death or Permanent Dability .
@) The Company shall have the rightetoninate the employment of Executive for Causeghénevent that
Executive's employment is terminated prior to tleenfination Date (i) by the Company for Cause, iphfi Executive other than (A)
for Good Reason or (B) as a result of the Execlgtilermanent Disability or death, Executive shaly ®e entitled to receive the
Compensation Payment and the Vacation Paymentuixecshall not be entitled, among other thinggh®payment of any bonus
in respect of all or any portion of the fiscal y@awhich such termination occurs, but shall betlet to the payment of any unpaid
bonus earned with respect to any prior fiscal ya#er the termination of Executive's employmentlenthis Section 7.2, the
obligations of the Company under this Agreememhédke any further payments, or provide any bensfiecified herein, to
Executive shall thereupon cease and terminate.

(b) If Executive’s employment is termindi@s a result of Executive's Permanent Disabilitgteath:
0] Executive, Executive's estate or Exe@'s legal representative (as applicable) ardtbmpany shall
enter into the Senior Executive Employment Agreemeferred to in Section 4 hereof;
(i) Executive shall be entitled to reaeithe annual bonus described in Section 3.2 hereoéted to the
date of Executive's Permanent Disability or death;
(iii) Any then unvested restricted stodiock performance, time-vesting stock option antifoe-vesting

performancebased stock option awards previously granted t@@iee by the Company, including, without limitaticthost
grants set forth in Sections 3.3, 3.4 and 3.5 lieshall become immediately oremndred percent vested; provided, howe
that in the event of




Executive's death the option awards shall prontptlyeafter terminate in accordance with Paragraphtde Senior
Executive Employment Agreement referred to heresnab
(iv) The Executive shall receive the amouwssforth in Section 3.5 of this Agreement;
(v) The Executive shall receive any antswr items not previously paid to Executive unglection 3.9
hereof; and
(vi) The Executive shall receive any othenefits due to Executive pursuant to the terfresg employee
benefit plan or policy maintained generally for doyees or a group of management employees.

(c) As used herein, the term "Cause" shall be limite@)twillful malfeasance, willful misconduct ora@gs negligenc
by Executive in connection with his employmenti), \illful and continuing refusal by Executive torfm his duties hereunder or
any lawful direction of the Company’s Board of Qiters (the "Board"), after notice of any such refus perform such duties or
direction was given to Executive and Executiversvled a reasonable opportunity to cure such @afay, (iii) any material breach
of the provisions of Section 13 of this AgreemenBxecutive or any other material breach of thiseegnent by Executive after
notice of any such breach and an opportunity te such breach or (iv) the conviction of Executifawmy (A) felony or (B) a
misdemeanor involving moral turpitude. TerminatafrExecutive pursuant to this Section 7.2 shaliiasle by delivery to Executive
of a copy of a resolution duly adopted by the aféitive vote of not less than a majority of the theembers of the Board at a
meeting of the Board called and held for the puep@dter 30 days prior written notice to Executarel reasonable opportunity for
Executive to be heard before the Board prior tdhsuate), finding that in the reasonable judgmerthefBoard, Executive was guilty
of conduct set forth in any of clauses (i) throyigh above and specifying the particulars thereof.

(d) For purposes of this Agreement "Peremh Disability” shall have the same meaning ascriihereto in the
Company's Long-Term Disability Benefit Plan apptilato senior executive officers as in effect om date hereof.
7.3 Gross-Up Payment In the event it is determined that any paymentheyCompany under this Agreement or otherwise

(but determined without regard to any additional




payment required by this Section 7.3 to or forlikaefit of Executive (a "Payment")) would be subjedhe excise tax (including interest and
penalties) imposed by Section 4999 of the InteR@lenue Code (such excise tax, together with acly suerest and penalties, are hereini
collectively referred to as the "Excise Tax"), thexecutive shall be entitled to an additional pagtr(a "Gross-Up Payment") but only if the
Excise Tax becomes payable in connection with tzange in control contemplated by the Merger Agregniehe GrosdJp Payment shall k
in an amount such that after payment by Executival daxes (including any interest or penaltieposed with respect to such taxes),
including, without limitation, any income taxes (gany interest and penalties imposed with respereto) and Excise Tax imposed upon the
Gross-Up Payment, Executive retains an amounteo@Gitoss-Up Payment equal to the Excise Tax impoped the Payments. All
determinations under this Section shall be madi&y¥ompany's public accounting firm (with the féesreof borne by the Company) and
any Gross-Up Payment shall be made to Executiieimiive (5) business days after such final comorte

8. Mitigation of Damages. Executive shall not be required to mitigate daesagr the amount of any payment provided for
under this Agreement by seeking other employmemwtlugrwise after the termination of his employmissteunder, and any amounts earned
by Executive, whether from self-employment, as micwmn-law employee or otherwise, shall not redueeatimount of any Termination
Amount otherwise payable to him.

9. Notices. All notices or communications hereunder shalirberiting, addressed as follows:

To the Company Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
FAX: (479) 29(-4028
Attn:  General Counst

To Executive: Richard L. Bonc
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999

Any such notice or communication shall be delivesgdhand or by courier or sent certified or regstiemail, return receipt requested, pos
prepaid, addressed as above (or to such otherssddsesuch party may designate in a notice duiyadet as described above), and the third
business day after the actual date of mailing stoaibtitute the time at which notice was given.




10. Severability; Legal Fees If any provision of this Agreement shall be deethto be invalid or unenforceable, in whole or
in part, such invalidity or unenforceability shatit affect the remaining provisions hereof whichlstemain in full force and effect. Each
party hereto shall be solely responsible for any @hlegal fees incurred by him or it in connentiwith this Agreement, including the
enforcement thereof. In the event the Executivedgiired to bring any action to enforce rightsmcollect monies due under this Agreement
and is successful in such action, the Company ssiatiburse the Executive for all of Executive’sseaable attorneys’ fees and expenses in
preparing, investigating and pursuing such action.

11. Assignment. This Agreement shall be binding upon and inurthé&benefit of the heirs and representatives efcHtive
and the assigns and successors of the Compangeiter this Agreement nor any rights or obligagitvereunder shall be assignable or
otherwise subject to hypothecation by Executiveéex by will or by operation of the laws of intdstauccession) or by the Company, except
that the Company may assign this Agreement to aogessor (whether by merger, purchase or othertogbpe stock, assets or business(es)
of the Company.

12. Amendment. This Agreement may only be amended by writteeagrent of the parties hereto.
13. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.
€) Executive shall not, without the pweritten consent of the Company, use, divulgegldse or make accessible

to any other person, firm, partnership, corporatioonther entity any Confidential Information (eefided below) pertaining to the
business of the Company or any of its affiliatesept (i) while employed by the Company, in theibess of and for the benefit of
the Company, or (ii) when required to do so by artof competent jurisdiction, by any governmeigéncy having supervisory
authority over the business of the Company, orrgyadministrative body or legislative body (inclogia committee thereof) with
jurisdiction to order Executive to divulge, disatosr make accessible such information. For purpok#gs Section 13(a),
"Confidential Information" shall mean non-publidonrmation concerning the financial data, stratdgisiness plans, product
development (or other proprietary product datajt@mer lists, marketing plans and other non-pubplioprietary and confidential
information of the Company or its affiliates (tHee'stricted Group™) or customers, that,




in any case, is not otherwise available to theipubther than by Executive's breach of the terergdr).

(b) During the Term and for one (1) year thereafteedttive agrees that, without the prior written artof the
Company, (A) he will not, directly or indirectlyn the United States, participate in any Positiandgfined below) in any business
which is in direct competition with any businesgtod Restricted Group and (B) he shall not, orohia behalf or on behalf of any
person, firm or company, directly or indirectly/isit or offer employment to any person who hasrbemployed by the Restricted
Group at any time during the 12 months immedigpefceding such solicitation, and (C) he shall oothis own behalf or on behalf
of any person, firm or company, solicit, call uponptherwise communicate in any way with any dlieastomer, prospective client
or prospective customer of the Company or of angnber of the Restricted Group for the purposes o$icey or of attempting to
cause any such person to purchase products sekhdces rendered by the Company or by any menflibedrestricted Group fro
any person other than the Company or any membbedRestricted Group. The term "Position"” shallide, without limitation, a
partner, director, holder of more than 5% of thestainding voting shares, principal, executive,cefifi manager or any employment
or consulting position. It is acknowledged and adrthat the scope of the clause as set forth ab@asential, because (i) a more
restrictive definition of "Position" (e.g. limiting to the "same" position with a competitor) vglibject the Company to serious,
irreparable harm by allowing competitors to deseplositions in ways to evade the operation oftlaase, and substantially restrict
the protection sought by the Company, and (ii)Heyallowing Executive to escape the applicatiothisf clause by accepting a
position designated as a "lesser" or "differensSipon with a competitor, the Company is unableestrict the Executive from
providing valuable information to such competingngany to the harm of the Company.

(c) Executive agrees that he will notedily or indirectly, individually or in concert th others, engage in any
conduct or make any statement that is likely toehie effect of undermining or disparaging the tafion of the Company or any
member of the Restricted Group, or their good wwilgducts, or business opportunities, or thakislyi to have the effect of
undermining or disparaging the reputation of arficef, director, agent, representative or emplopast or present, of the Company
or any




member of the Restricted Group. Company agreesttsiaall not, directly or indirectly, engage inyaconduct or make any statem

that is likely to have the effect of underminingdisparaging the reputation of Executive.

(d) For purposes of this Section 13, sifess shall be deemed to be in competition wehRéstricted Group if it is
principally involved in the purchase, sale or ottiealing in any property or the rendering of anyise purchased, sold, dealt in or
rendered by the Restricted Group as a materialgbaine business of the Restricted Group withinglme geographic area in which
the Restricted Group effects such purchases, salisalings or renders such services. NothingigiSkection 13 shall be construed
so as to preclude Executive from investing in amypany pursuant to the provisions of Section 1radfe

(e) Executive and the Company agreetttistcovenant not to compete is a reasonable covemaler the
circumstances, and further agree that if in thaiopi of any court of competent jurisdiction suchtraint is not reasonable in any
respect, such court shall have the right, poweraanbority to excise or modify such provision ooyisions of this covenant as to the
court shall appear not reasonable and to enforceetinainder of the covenant as so modified. Exeew@grees that any breach of the
covenants contained in this Section 13 would iraply injure the Company. Accordingly, Executiveegs that the Company may,
in addition to pursuing any other remedies it @ytimay have in law or in equity, cease making ayngents otherwise required by
this Agreement and obtain an injunction againstcifee from any court having jurisdiction over tmatter restraining any further
violation of this Agreement by Executive.

14. Acceleration Upon a Change in ControlUpon the occurrence of a Change in Control (defimeldw) the restricted
stock, stock options and performance stock thag feeen granted to Executive pursuant to an awaseagent from the Employer under
Sections 3.3, 3.4 and 3.5, or which have otherlas previously granted to Executive under an awgrdement from the Employer; and
which awards are unvested at the time of the Chan@entrol, will vest sixty (60) days after the &tge in Control event occurs (unless
vesting earlier pursuant to the terms of the avagr@ement). If the Executive is terminated by thgpbByer other than for egregious
circumstances during such sixty (60) day periodyfathe unvested restricted stock, stock optiams performance stock granted pursuant to
such award agreements




will vest on the date of termination. For purposéthis Agreement, the term "Change in Control"llshave the same meaning as the term
"Change in Control" as set forth in the Plan; pded, however, that a Change in Control shall nctishe any event as a result of which on
more of the following persons or entities possiesgjediately after such event, over fifty percer@%@ of the combined voting power of the
Employer or, if applicable, a successor entity:l§ah Tyson; (b) individuals related to Don Tysonldgod, marriage or adoption, or the es
of any such individual; or (c) any entity (includirbut not limited to, a partnership, corporatiast or limited liability company) in which
one or more individuals or estates described insda (a) and (b) hereof possess over fifty pel&36) of the combined voting power or
beneficial interests of such entity. The Committkall have the sole discretion to interpret thredoing provisions of this paragraph.”

15. Beneficiaries; References Executive shall be entitled to select (and chatthe extent permitted under any applicable
law) a beneficiary or beneficiaries to receive anynpensation or benefit payable hereunder follovidrgcutive's death, and may change !
election, in either case by giving the Companytemitnotice thereof. In the event of Executive'sliea a judicial determination of his
incompetence, reference in this Agreement to Exexshall be deemed, where appropriate, to refaisteneficiary, estate or other legal
representative. Any reference to the masculine geimcthis Agreement shall include, where apprdprithe feminine.

16. Survivorship . The respective rights and obligations of theipatiereunder shall survive any termination of this
Agreement to the extent necessary to the intendeskpration of such rights and obligations. Inipatar, the provisions of Section 13
hereunder shall remain in effect as long as iss&g to give effect thereto.

17. Governing Law . This Agreement shall be construed, interpretebgoverned in accordance with the laws of Arkansas,
without reference to any state’s rules relatingdoflicts of laws.
18. Effect on Prior Agreements. Except as specifically herein provided, this Agnent contains the entire understanding

among the parties hereto and supersedes in adigtssany prior or other agreement or understaraiingng the parties or any affiliate or
predecessor of the Company (including IBP) and Httee with respect to Executive's employment, idahg but not limited to any severar
arrangements (save and except solely




those benefits under Executive’s prior employmehiciv are expressly preserved in Section 3.9 herbofer no circumstances shall
Executive be entitled to any other severance pasr@rbenefits of any kind, except for the paymemis benefits described herein.

19. Withholding . The Company shall be entitled to withhold fronympa&nt any amount of withholding required by law.

20. Counterparts . This Agreement may be executed in two or morentarparts, each of which will be deemed an original

IN WITNESS WHEREOF, the parties hereto have executed this Agreemetiteoday and year first above written.
TYSON FOODS, INC.

By: [s] Greg Lee
Name: Greg Lee

Title:  Chief Administrative Officer & President, Internadtial
EXECUTIVE

/s/ Richard L. Bont
Richard L. Bonc




EXHIBIT “A”
SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT dated , 20 (the "Effective Date") is by

between TYSON FOODS, INC., a corporation organizeder the laws of Delaware (the "Company"), anchRid L. Bond ("Executive").

WITNESSETH :

WHEREAS, following Executive's retirement from fulme employment with the Company and/or one ofsitbsidiaries, tt

Company wishes to retain Executive's services andss to Executive's experience and knowledge; and

WHEREAS, the Executive wishes to furnish advisoeyvices to the Company upon the terms, provisionts @nditions here

provided;

follows:
1.

2.

NOW, THEREFORE, in consideration of the foregoingl af the agreements hereinafter contained, theepanereby agree

The term of this Agreement (the "Term") shall begmthe Effective Date and end ten (10) years tfae

During the Term, Executive will, upon reasonablguest, provide advisory services to the Comparfplasys:

€)) Services hereunder shall be provided as an emplufytse Company
(b) Executive may be required to dewgido twenty (20) hours per month to the Company;
(c) Executive may perform advisory services hereuntlang location but may be required to be at thice$f of the Compat

and/or it subsidiaries upon reasonable notice; and

(d) Executive shall not be obligated to render serviseder this Agreement during any period when hdisabled due !
illness or injury.

Beginning the Effective Date, the Company shallp@y Executive each year for five (5) years the sirs [
amount equal to sixty percent (60%) of ExecutiBgse Salary at the Termination Date under his Eympémt Agreement] per ye.
and for the next five (5) years the sum of $ [an amount equal to thirty percent (30%Exdcutive's Base Salary at
Termination Date under his Employment Agreement]ygar, such sums to be payable as the partiesfroaytime to time agre
(i) provide Executive and his spouse with healtsurance during the Term as generally availabl&xecutive at the time

retirement, and (iii) permit Executive to continakk options to purchase Company stock existingtendate of this Agreement.
addition, the Company shall continue to provide dtxize with the




following perquisites in accordance with the Comypsupolicies:

(@ Reimbursement for annual country club dues incubgdExecutive during the Term consistent with thastppractices
Executive at the Company;

(b) Use of, and the payment of all reasonable expgmsgading, without limitation, insurance, repairsaintenance, fuel a
oil) for, an automobile. The monthly lease paymentllowance for such automobile shall be constistdth past practices unc
Executive’s Second Amended and Restated EmployAgatement with the Company dated December __, 2006;

(c) The Company will provided life insurance with nedethan $5,000,000 in coverage, in a form simdathtt provided k
the Company to its other senior executive officers;

(d) Personal use of the Compamyred aircraft for the first five (5) years duritige Term; provided, however, that Executi
personal use of the Company-owned aircraft shdllmerfere with Company use of the Compawnred aircraft. The Company v
reimburse and groags Executive for any and all income tax liabilihcurred by Executive in connection with his perdarsa of th
Company-owned aircraft; and

(e) Reimbursement from the Company during the Ternrdasonable costs incurred by Executive for taxestdte plannir
advice.

In the event of the Executive's death, the compgemsaperquisites and benefits described abovel soatinue to be paid to t
Executive's spouse for the duration of the Termthia event of death by both Executive and his spoal benefits under tf
Agreement shall cease.

In the event of Executive's death, the Company, wilon written notice given within sixty (60) dag$ death by Executive
designated beneficiary, if any, or otherwise by #uministrator of Executive's estate, terminateExdécutive owned options
purchase Company common stock, whether or not therently vested, in exchange for payment equahé& aggregate spre
between the strike price and the market value of |tock at the close of business on the next basiday succeeding Executi
death.

While this Agreement is in effect and thereaftdne Executive shall not divulge to anyone, excepthi@ regular course of t
Company's business, any confidential or proprietafgrmation regarding the Company's records, planany other aspects of
Company's business which it considers confidewtigbroprietary; provided, an insubstantial or inadent disclosure by Executi
causing no material harm to Company is not deenteéach of this provisiot

This Agreement shall terminate in the event Exeeuticcepts employment from anyone deemed by thep@aoyrto be a competitc

The right of the Executive or any other beneficiander this Agreement to receive payments may eoaissigned, pledged
encumbered, except by will or by the laws




descent and distribution, without the permissiothef Company which it may withhold in its sole aixbolute discretion.

This Agreement represents the complete agreeméweer the Company and Executive concerning theestilpatter hereof ai
supersedes all prior employment or benefit agre¢ésnmnunderstandings, written or oral. No attemptedlification or waiver of ar
of the provisions hereof shall be binding on eitharty unless in writing and signed by both Exeaitind Compan

It is the intention of the parties hereto thatcalestions with respect to the construction andoperdnce of this Agreement shall
determined in accordance with the laws of the Sihfeelaware

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date written above.
TYSON FOODS, INC.

By:
Title:

Richard L. Bond



