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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 3, 2006

To Tyson Foods, Inc. Shareholders:

Natice is hereby given that the Annual Meeting ba&holders (“Annual Meeting”) of Tyson Foods, [recDelaware corporation
(“Company”), will be held at the Walton Arts Centd®5 West Dickson Street, Fayetteville, Arkansaskriday, February 3, 2006, at 10:00
a.m., Central time, for the following purposes:

1. To elect ten members to the Board of Direct

2. To ratify the selection of Ernst & Young LLP, regiged public accounting firm, as the Company’s petelent auditor for the
fiscal year ending September 30, 20

3. To consider and act upon a shareholder proposa

4. To consider and act upon such other business apropgrly come before the Annual Meeting or anypadiments or
postponements therec

Only shareholders of record at the close of busimasDecember 12, 2005 will be entitled to attendade at the Annual Meeting and
any adjournments or postponements theigégbu plan to attend the Annual Meeting, please bng the Admission Ticket section of the
Proxy Card.

To make it easier for you to vote, internet andglbne voting are available. The instructions ht#dado your proxy card describe how
to use these convenient services. Of course, ifgyeter, you can vote by mail by completing younxyr card and returning it in the enclosed
postage-paid envelope.

The Company’s Proxy Statement is submitted herewWitle Annual Report for the fiscal year ended Oetdh 2005 is being mailed to
shareholders together with this Notice and Proxagestent.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 30, 2005

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.



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

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
On February 3, 2006

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (“Board”) of Tyson Foods, Inc.Dalaware corporation
(“Company”). It is for use only at the Annual Mewgiof Shareholders (“Annual Meeting”) to be heldhat Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridggbruary 3, 2006, at 10:00 a.m., Central time,amdadjournments 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 revocatimnthe Secretary of the Company, by executiondelidery of a later proxy or by voting t
shares in person at the Annual Meeting. If not ked) all shares represented by properly execuiadgs will be voted as specified therein.

This proxy material is first being mailed to shavkelers on or about December 30, 2005.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 1, 2005, the outstanding sharesefdbmpanys capital stock consisted of 252,655,288 shar€daxfs A Common Stoc
$0.10 par value (“Class A Common Stock”), and 122,848 shares of Class B Common Stock, $0.10 pae &Class B Common Stock™).
The holders of record of the shares of Class A ComBtock and Class B Common Stock outstandingeatldse of business on
December 12, 2005 will vote together as a singisxbn all matters hereby submitted to sharehoidetsuch other matters as may properly
come before the Annual Meeting and any adjournmenpostponements thereof. Each share of ClassmAn@m Stock will entitle the hold:
to one vote on all such matters and each sharéasE@ Common Stock will entitle the holder to Wtes on all such matters. The stock
transfer books of the Company will not be closed.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dass® Common Stock,
treated as a single class, must be present inpersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any directatijfy the selection of Ernst & Young LLP, registéneublic accounting firm, as the
Company’s independent auditor for the fiscal yeatieg September 30, 2006; and approve the shamhptdposal.

The enclosed form of proxy provides a method farsholders to withhold authority to vote for anye@r more of the nominees for
director while granting authority to vote for tresmaining nominees. The names of all nominees stegllion the proxy card. If you wish to
grant authority to vote for all nominees, checklib& marked “FOR.” If you wish to withhold authgrito vote for all nominees, check the
box marked “WITHHOLD.” If you wish your shares te lvoted for some nominees and not for one or mbtteeoothers, check the box
marked “FOR” and indicate the nominee(s) for whawn wre withholding the authority to vote by listisgch nominee(s) in the space
provided. If you checked the box marked “WITHHOLD@@ur vote will be treated as an abstention andmliegly, your shares will neither
be voted for nor against a director but will be mi@al for quorum purposes.
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The enclosed form of proxy also provides a metlwdhareholders to vote for, against or to abgtaim voting with respect to (i) the
ratification of the selection of Ernst & Young Lla® independent auditor and (ii) the shareholdgogwal. By abstaining from voting for any
of the foregoing, shares would not be voted eitbeor against, but would be counted for quorunmppses. While there may be instances in
which a shareholder will wish to abstain, the Boamndourages all shareholders to vote their shardeir best judgment and to participate in

the voting process to the fullest extent possible.

Brokers holding shares in street name for customvsare 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 voting ancugn purposes.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatias of October 1, 2005 regarding the only persowsvkrby the Company to own,

directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares

Beneficially Owned Percent o
Name and Address of Beneficial Owner Title of Class #) Class(%)
Don Tyson and Tyson Limited Partnership Class B Common Sto 101,598,56(1) 99.9%
2210 West Oaklawn Drive
Springdale, AR 727¢-6999
Barclays PLC Class A Common Sto 29,723,40(2) 11.7¢%
54 Lombard Street
London, England EC3P 3A
Goldman Sachs Group, Inc. Class A Common Sto 18,951,35(3) 7.5(%
85 Broad St.
New York, NY 10004
Archer-Daniels-Midland Company Class A Common Sto 15,142,94(4) 5.9¢%

4666 Faries Parkway

Decatur, IL 6252¢

(1)

Includes 750,000 shares of Class B Common Stocledwiirecord by Don Tyson, a director of the Conyp#&,848,560 shares of
Class B Common Stock owned of record by the Tysamited Partnership, a Delaware limited partnerglillyson Limited

Partnership”); 3,000,000 shares of Class B Comnioockwned of record by TLPCRT, LP, a Delaware t@dipartnership controlled
by the Tyson Limited Partnership; and 6,000,000ehaf Class B Common Stock owned of record by THvy@stment, LP, a Delaware
limited partnership controlled by the Tyson Limitedrtnership. Don Tyson has approximately a 54%bioead interest 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 PartnershirBara A. Tyson, the widow of Randal W. Tyson amliractor of the Company, has
limited dispositive power with respect to, andhe principal income beneficiary of, the Randal Wsdn Testamentary Trust. John
Tyson, Chairman and Chief Executive Officer of @@mpany, is one of the contingent beneficiariesunh trust. The managing gene
partner of the Tyson Limited Partnership is DondrysThe other general partners, who have approgigatone percent interest in the
Tyson Limited Partnership, are Leland E. Tollettlir@ctor of the Company; Barbara A. Tyson; Johsdry James B. Blair and Harry
Erwin, Ill. Don Tyson, as managing general parthas the exclusive right, subject to certain retms, to do all things on behalf of 1
Tyson Limited Partnership necessary to manage,wszindontrol and operate the Tyson Limited Partmefs business, including the
right to vote all shares or other securities heldhe Tyson Limited Partnership, as well as thatrig mortgage, pledge or grant security
interests in any assets of the Tyson Limited Pastrip. The Tyson Limited Partnership terminatesddeiger 31, 2040. Additionally, the
Tyson Limited Partnership may be dissolved uporottmirrence of certain events, including (i) a teritdetermination by the managi
general partner that the projected future reveonfiise Tyson Limited Partnership will be insuffinoieto enable payment of costs and
expenses, or that such future revenues will be thatihcontinued operation of the Tyson Limited Rarship will not be in the best
interest of the partners, (ii) an election to digsdhe Tyson Limited Partnership by the managiegegal partner that is approved by the
affirmative vote of a majority in percentage intref all general partners, or (iii) the sale dfoalsubstantially all of the Tyson Limited
Partnership’s assets and properties. The withdrafwhle managing general partner or any other gépartner (unless such partner is
the sole remaining general partner) will not caausissolution of the Tyson Limited Partnership. bgiissolution of the Tyson Limited
Partnership, each partner, including all limitedtpers, will receive in cash or otherwise, afteyrmpant of creditors, loans from any
partner, and return of capital account balances; thspective percentage interests in the Tysonted Partnership assets.
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(3)

(4)

addition to Don Tyson’s direct and indirect intdriesthe Class B Common Stock, he is also the beiaébwner of 128,986 shares of
Class A Common Stock, as described in the SecOnitpership of Management tab

Based solely on information obtained from a Forrk fied by Barclays PLC (“Barclays”) with the Seitigs and Exchange
Commission (“SEC”) on or about November 14, 200%e Toregoing information has been included solelseliance upon, and without
independent investigation of, the disclosures doathin Barclay’ Form 13F.

Based solely on information obtained from a Forri fiR:d by Goldman Sachs Group, Inc. (“GSG”) witletSEC on or about
November 10, 2005. The foregoing information haanbiacluded solely in reliance upon, and withouteipendent investigation of, t
disclosures contained in G’s Form 13F

Based on information obtained from a Schedule ligd by Archer-Daniels-Midland Company (“ADM") witthe SEC on or about
October 9, 2001. On November 10, 2005, ADM filedexmdment No. 1 to Schedule 13D stating it had dispad certain of its shares
Class A Common Stock and it beneficially owns 12,280 shares, or 4.84%, of outstanding Class A Com8tock. The foregoing
information has been included solely in reliancerymnd without independent investigation of, tleeldsures contained in ADM’s
Schedule 13D and Amendment No. 1 ther



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Class A ComrBtock and Class B Common
Stock, as of October 1, 2005, by the Company’sctirs, nominees for election as directors, namedive officers and by all directors and

executive officers as a group:

Shares of
Class A Commor
Stock Beneficially

Name of Beneficial Owner Owned(#)(1)

Don Tyson(2, 128,98
John Tyson(3 3,386,73
Richard L. Bonc 1,608,55
Scott T. Forc -0-
Lloyd V. Hackley(4) 14,71(
Jim Kever(4) 3,821
Jo Ann R. Smith(4 8,13
Leland E. Tollett(3 3,386,92!
Barbara A. Tyson(3 168,03«
Albert C. Zapanta(4 -0-
Dennis Leatherb 121,95:
Greg W. Lee 1,098,29.
Eugene D. Lema 288,46¢
David A. Jones(4)(5 2,492
All Directors and Executive

Officers as a Group

(16 persons 10,342,85
* Indicates percentage of less than :

Percent of
Outstanding

Class A Commor

Stock(%)

*

1.34%
*

*

*

*

1.34%
*

* % ¥ X

4.0%

Shares of
Class B
Common Stock

Beneficially Owned

Percent of
Outstanding

Class B Commoil

#(2) Stock(%)
101,598,56 99.9¢%
101,598,56 99.9¢%

Aggregate
Voting
Percentage
(%)

80.0&%

80.8t%

(1) Includes beneficial ownership of shares with respeevhich voting or investment power may be deemacloe directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person’s accounts
under the Compang’Employee Stock Purchase Plan and Retirement @afilan, unvested restricted shares, shares owneettain o
the individual’s family members and shares heldHgyindividual as a trustee or in a fiduciary drestsimilar capacity, unless otherwise
disclaimed and/or described below. Also includesras subject to options exercisable on or withim&@s of October 1, 2005, held by
the directors and executive officers as a groupénamount of 2,131,465, and held by the namedithails in the amounts as follows:
John Tyson (901,250); Richard L. Bond (472,983@yid V. Hackley (1,200); Jim Kever (1,200); Jo AnnSith (1,200); Leland E.
Tollett (300,000); Dennis Leatherby (33,300); GvégLee (379,250); Eugene D. Leman (29,160); andther executive officers
(11,922). Does not include performance share awastie to executive officers during fiscal 2004 2665 that vest only upon the
achievement of performance criteria. The 2005 parémce share awards are described under “Long Treremtive Plans—Awards in

Last Fiscal Yea”

(2) Includes all shares of Class B Common Stock owriedamrd by the Tyson Limited Partnership, TLPCRIP,and TLP Investment, LP,
as described in Footnote 1 to the Security OwnprshCertain Beneficial Owners tab

(3) Does not include any shares of Class B Common Stecied directly or indirectly by the Tyson Limit&artnership of which John
Tyson, Leland E. Tollett and Barbara A. Tyson haymrtnership interest, as described in Footnabetie Security Ownership of

Certain Beneficial Owners tabl

(4) Does not include a grant of a deferred stock awgrdvalent of 4,718 shares of Class A Common Sihaalle to each of Lloyd V.
Hackley, Jim Kever, Jo Ann R. Smith, Albert C. Zaf@aand David A. Jones on February 4, 2005 “Director Compensatic”).
(5) David A. Jones resigned from the Board on Jun®G5:



ELECTION OF DIRECTORS

The Board for the ensuing year is currently sé¢atmembers and may be fixed from time to time by @éhe manner provided in the
Company’s by-laws. Directors are elected for a tefrane year or until their successors are dulgtetband qualified. The following slate of
ten nominees has been chosen by the Board, aBbtrd recommends that each nominee be elected atrthual Meeting.

Don Tyson, 75, served as Senior Chairman of thedBfvtam 1995 to 2001 when he retired and becanmauitant to the
Company. Mr. Tyson has been a member of the Baacg 4952.

John Tyson, 52, is Chairman of the Board and (hiefcutive Officer of the Company and has held hisent title since 2001. F
served as Chairman of the Board, President and Ekezutive Officer from 2000 to 2001 and as Chaimof the Board from 1998 to
2000. Mr. Tyson has been a member of the Boaresifg4.

Richard L. Bond, 58, is the Company’s President@hif Operating Officer and has held his curréte since 2003. Mr. Bond
served as Co-Chief Operating Officer and GroupiBeses, Fresh Meats and Retail, from 2001 until 2G08] as President and Chief
Operating Officer of IBP, inc. (“IBP;” now known &8gson Fresh Meats, Inc.) from 1997 until the megdBP into a wholly owned
subsidiary of the Company (“IBP Merger”) in 2001e iWas a director of IBP from 1995 to 2001. Mr. Bdrag been a member of the
Board since 2001.

Scott T. Ford, 43, is President and Chief Execubi¥ficer of Alltel Corporation, and has served liat capacity since 2002. He
served as President and Chief Operating Officéllédél Corporation from 1998 to 2002. Mr. Ford is@a Director of Alltel
Corporation. Mr. Ford has been a member of the @earce November 2005.

Lloyd V. Hackley, 65, is President and Chief ExéaiOfficer of Lloyd V. Hackley and Associates, Inahich provides progran
for the development of ethics and character, asdskaved in that capacity since 1997. Mr. Hackéegl$o a director of Branch Banking
and Trust Corporation, headquartered in Winstomi8aNorth Carolina. Mr. Hackley has been a memb#reBoard since 1992.

Jim Kever, 53, is the Founding Partner of Voyentias, LLC (“Voyent”), an investment partnershiiefore forming Voyent in
2001, Mr. Kever served as a director of Quintileangnational (“Quintiles”) and had served as Chiefcutive Officer of Envoy
Corporation (“Envoy”), a subsidiary of Quintilesnse Envoy was acquired by Quintiles in March 1998. Kever served as President
and Co-Chief Executive Officer of Envoy from 199%i11999 and as a director of Envoy from its irpanmation in 1994 until 1999.

Mr. Kever is also a director of Transaction Systohitects, Inc., 3D Systems Corporation and Lumi@erporation. Mr. Kever has
been a member of the Board since 1999.

Jo Ann R. Smith, 66, is President of Smith Ass@saan agricultural marketing business, and hagdén that capacity since
1993. She was a director of IBP from 1993 to 2084.. Smith has been a member of the Board since.2001

Leland E. Tollett, 68, a private investor, servedChairman of the Board and Chief Executive Offftem 1995 to 1998 when he
retired and became a consultant to the CompanyTMiett is also a director of J. B. Hunt Transp®ervices, Inc. Mr. Tollett has bee
member of the Board since 1984.

Barbara A. Tyson, 56, served as Vice Presiderti@fXompany until 2002, when she retired and be@oummsultant to the
Company. Ms. Tyson has served the Company in tetzpacities since 1988. Ms. Tyson has been a mreshliee Board since 1988.

Albert C. Zapanta, 64, is President and CEO olthited States-Mexico Chamber of Commerce basedashivigton, D.C., and
has served in that capacity since 1993. Mr. Zapaassbeen member of the Board since 2004.

Each of the foregoing nominees is currently serga@ director of the Company and, with the exoepti Scott T. Ford, was elected at
the 2005 Annual Meeting. Following the resignatiriDavid A. Jones from the
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Board on June 3, 2005, John Tyson, presented ifitomto the Board on a number of potential cartéslfor the Board, including Mr. Ford.
The Board authorized John Tyson and Mr. Tolle#sjing director for executive sessions of non-rgengent directors, to meet with Mr.
Ford about joining the Board. On November 7, 2@08,Board held a special meeting in which Mr. Ree nominated and elected to the
Board.

John Tyson is the son of Don Tyson. Barbara A. Myis@ sister-idaw to Don Tyson and aunt of John Tyson. Therenarether family
relationships among the foregoing nominees. Byaras their beneficial ownership of the Companyisnton stock, Don Tyson and the
Tyson Limited Partnership are deemed to be coirigppersons of the Company. Except for IBP, nonthefcompanies or organizations lis
in the director biographies above is a parent, igidry or affiliate of the Company.

Unless otherwise designated, the enclosed proypeivoted for the election of the foregoing temeees as directors. To be electe
a director, each nominee must receive the favonatike of a majority of the votes cast at the megt8hareholders are not entitled to cumt
voting with respect to the election of directoreeTBoard does not contemplate that any of the neesinvill be unable to stand for election,
but should any nominee become unavailable forielecall proxies will be voted for the electionafubstitute nominated by the Board.

The Company qualifies as a controlled company dubd ownership by the Tyson Limited Partnershiptares allowing it to cast mc
than 50% of votes eligible to be cast for electibulirectors. Therefore, the Board is not requieedor has it chosen to have a standing
nominating committee. In light of the Tyson LimitBartnership’s voting power, the Board has detezththat the Board is the most
appropriate body for selecting Board nominees hatlrio policy with respect to consideration of ddates recommended by shareholders
would be appropriate. However, the Board will cdesisuggestions by shareholders for names of dedsiinre nominees delivered in
writing to the Secretary of the Company on or befdeptember 30 in any year.

Certain Legal Proceedings

In April 2005, the Company and Don Tyson settleS&€ formal investigation concerning the Compaiysslosure of executive
perquisites by entering into an administrative eesasd desist order without admitting or denyingmgaoing. The SEC investigation
concerned allegations that the Company’s proxestants for fiscal years 1997 through 2003 hadddidecomply with SEC regulations with
respect to the disclosure and description of peitgs totaling approximately $1.7 million providedDon Tyson and that the Company had
failed to maintain an adequate system of interoatrols regarding the personal use of Company sisset the disclosure of perquisites and
personal benefits. In fiscal year 2004, Don Tysolurtarily paid the Company $1,516,471 as reimbues# for certain perquisities and
personal benefits received during fiscal years 188dugh 2003. Under the order, the Company pa&dtEC a civil penalty of $1.5 million
and Don Tyson paid a civil penalty of $700,000.Bitte Company and Mr. Tyson consented to the erfitilye order and paid their respect
penalties without admitting or denying wrongdoing.

In accordance with SEC rules, following is a distas of pending legal proceedings in which certdithe directors or officers of the
Company may potentially have a material interestesk to the Company as a result of the Compamyssireg indemnification obligations:

» On February 16, 2005, a putative shareholders aliravand class action lawsuitmalgamated Bank v. Don Tyson, et al., was filed ir
Delaware Chancery Court against certain presenfanter directors of the Company. Directors ScotFdrd and Albert C. Zapanta
are not named as defendants in the lawsuit. Thep@oynis also named as a nominal defendant, wittelnef sought against it. The
lawsuit contains three derivative claims which extjvely allege that the defendant directors breddheir fiduciary duties by
approving (1) consulting contracts for Don Tysod &wobert Peterson in 2001, and other compensatioreftain Tyson executives
during 2001-2003, (2) certain option grants toaiarbfficers and directors with alleged knowledgattthe Company was about to
make announcements that would cause the stocktoricerease, and (3) various related-party traitsas during 2001-2003 that
plaintiff



alleges were unfair to the Company. The putatimsschction portion of the lawsuit claims that tlempany’s 2002, 2003 and 2004
proxy statements contained misrepresentationsdemgpcertain executive compensation and seeksitbthke Company’s board of
directors elections for those years. Defendargsl fil motion to dismiss on April 28, 2005. On Jul2Qo05, the plaintiff filed an
amended complaint. In addition to the claims sghfm the initial complaint, the amended complasserts a derivative claim
alleging that the defendant directors breached flukiciary duties in connection with disclosurettees that resulted in an SEC
consent decree and otherwise. In connection weélptitative class action claims, the amended contalids a request for nominal
damages and a request for disgorgement of compemgetid to the directors who plaintiff alleges wevrongfully elected in 2002,
2003 and 2004. Defendants filed a motion to disrtiesamended complaint on August 8, 2005, and tifidiited an opposition brief
on September 19, 2005. Further briefing on the enas currently suspended, pending the possitifityonsolidation with the Meyer
lawsuit, described belov

e On September 12, 2005, plaintiff Eric Meyer seldtter to the Honorable William B. Chandler 111, thfe Delaware Chancery Court,
requesting leave to file a putative shareholdeivdéve complaint under seal. The complaint nansedefendants the Tyson Limited
Partnership and certain present and former directbthe Company. Directors Scott T. Ford and All@=rZapanta are not named as
defendants. The Company is also named as a nodefeidant, with no relief sought against it. Thenptaint asserts derivative
claims for breach of fiduciary duty, corporate veastind unjust enrichment allegedly arising froniouss related-party transactions
from 1998 to 2004. The complaint alleges that thagactions were unfair to the Company, were ngpgnty disclosed, and were not
approved by a committee of independent directorsS€ptember 21, 2005, the court granted plairgéfe to file the complaint unc
seal and requested that plaintiff's counsel confiéln counsel inAmalgamated Bank v. Tyson, et al. (see above), in order to
consolidate the cases. The complaint was filed useal on September 22, 2005, and was subseqiégediypublicly on
September 29, 2005. The deadline for defen’ response to the complaint has been extended peodiraplidation

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 by
regular review and oversight of the Company’s faiahreporting, audit and accounting processes."Beport of Audit Committee”
contained herein. The Audit Committee consistsxdépendent directors Jim Kever, Chairman, Scad#ofd (who was appointed to the Audit
Committee on November 7, 2005) and Jo Ann R. Srhittvid A. Jones served as a member of the Auditi@itiee until his resignation from
the Board on June 3, 2005. Each of these individgadlifies as an “independent” director underrdgulations adopted by the SEC pursuant
to the Sarbanes-Oxley Act of 2002 (“Sarbanes-ORlety) and the New York Stock Exchange (“NYSE”) lieg standards relating to audit
committees. The Board has determined each memtbike éfudit Committee is knowledgeable and qualitiedeview financial statements. In
addition, the Board has determined that Jim Keuatifies as an “audit committee financial experithin the meaning of the regulations of
the SEC. The Audit Committee held four regularliestuled meetings and took action once by unanimeitten consent in fiscal 2005.

The Board has a Compensation Committee (“Compems@immittee”whose primary functions are to (i) oversee the adstriation o
the Company’s employee benefit plans and (ii) distalthe Company’s compensation policies. See “RegfacCompensation Committee”
contained herein. The Compensation Committee asnsisndependent directors Jo Ann R. Smith, Cheaspn, Lloyd V. Hackley and Albert
C. Zapanta. David A. Jones served as a membeedEdmpensation Committee until his resignation ftbmBoard on June 3, 2005. The
Compensation Committee held four regularly schetimeetings and five telephonic meetings in fis€l32

The Board has a Governance Committee (“Governaonoen@ttee”) whose primary functions are to (i) owsand review related party
and other special transactions between the Comgaahyts directors, executive officers or theirlgtes; (ii) review and recommend to the
Board Corporate Governance Principles



applicable to the Company; and (iii) review andoramend to the Board a Code of Conduct applicabteeadCompany. The Governance
Committee consists of independent directors LloydHsickley, Chairman, Jim Kever, Jo Ann R. Smith Aftubrt C. Zapanta. The
Governance Committee held four regularly schedniedtings, two telephonic meetings, and took agiimee by unanimous written consent
during fiscal 2005.

The Board has an Executive Committee (“Executiven@ittee”) whose primary function is to act on béludlthe Board during
intervals between regularly scheduled meetingb®Board. The Executive Committee may exercispaillers of the Board, except as
otherwise provided by law and the Company’s by-ldvesvever, its actions are typically ministeriatbuas approving (i) the sale or purchase
of property, (ii) opening and closing of bank aaatsy and (iii) amendments to benefit plans (whesen@ensation Committee approval is not
required). All actions taken by the Executive Contesi between meetings are reviewed and ratifiethéyBoard at the following Board
meeting. The members of the Executive Committedare Tyson, John Tyson and Leland E. Tollett. TRedttive Committee took action
by written consent 20 times during fiscal 2005.

The Board held four regularly scheduled meetingsare special telephonic meeting in fiscal 2005 dikkctors attended at least 75%
of the Board and committee meetings they werel#igo attend during fiscal year 2005. The Boangeexs all directors to attend each
Annual Meeting of Shareholders. All directors noaiad by the Board for election to the Board in 2886nded the Annual Meeting of
Shareholders held on February 4, 2005.

Non-management directors meet in executive sesgthout management present each time the Boardshiddegularly scheduled
meetings. Executive sessions occurred four timeaglfiscal 2005. Leland E. Tollett has been deaigd by the Board to act as the presiding
director for the executive sessions of non-managéufieectors. If you desire to communicate with Mollett, you may do so by mailing him
at Tyson Foods, Inc., Attention: Leland E. Toll@210 West Oaklawn Drive, Mail Stop CP001, SpringdAR 72762-6999.

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 documentaiable on the Company’s websitenatw.tysonfoodsinc.com under “Investors” or in
print to any shareholder who sends a request tormeods, Inc., Attention: Corporate Secretary ®@&flest Oaklawn Drive, Mail Stop
ARO058124, Springdale, AR 72762-6999.

In accordance with a provision in NYSE rules fontolled companies, the Company has elected naotpement NY SE corporate
governance rules that provide for (i) a majorityrafependent directors, (i) a nominating committeeprised solely of independent direc
to identify and recommend nominees to the boamirettors, and (iii) a compensation committee vpithwer to determine the compensation
of the CEO. The Company qualifies as a controlemgany due to the ownership by the Tyson Limitedrieaship of shares allowing it to
cast more than 50% of votes eligible to be casefection of directors.

After reviewing all relevant relationships of theettors, the Board has affirmatively determineat thach of Scott T. Ford, Lloyd V.
Hackley, Jim Kever, Jo Ann R. Smith and Albert @pZnta qualify as independent directors in acca&arth the NYSE corporate
governance rules. In making its independence détatians, the Board has reviewed the following:

1. John Tyson has an indirect investment in 86dpt, Inc. (“DigiScript”). Jim Kever is presenttyhairman of the Board of DigiScript
and owns approximately 15% of DigiScrigputstanding stock. DigiScript is a privately hettnpany that specializes in making presenta
available on demand via the internet or CD-Rom. Mson’s indirect investment of approximately $2MQ constitutes approximately 0.9%
of DigiScript’s outstanding stock. Neither the Cang nor Mr. Tyson presently has any business oglaliip with DigiScript, and Mr. Tyson
has no role on DigiScript's board of directors sraa officer thereof.
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2. The Company purchased cellular phone serduogag fiscal 2005 from Alltel Corporation totadjr$1,225,673. Scott T. Ford is
President and Chief Executive Officer of Alltel @oration. Under NYSE rules, a director may be aer@d independent if payments mac
an entity with which the director is affiliated dess than two percent (2%) of the affiliated gnsitgross revenues. The gross revenue of /
Corporation for 2004 was approximately $8.4 billion

Based on the foregoing facts, the Board has detedirthat each of these relationships is not mat@nich does not affect the director’s
independence. There were no other relationshipgvimg the independent directors and the Compaayréquired an assessment of
materiality by the Board.

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 EA CH NOMINEE UNLESS SHAREHOLDERS SPECIFY A
CONTRARY VOTE.

Vote Required

Approval of a nominee for director requires theraféitive vote of a majority of the votes cast & Annual Meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamrk Soting together as a single class.
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RATIFICATION OF INDEPENDENT AUDITOR

The Audit Committee has selected Ernst & Young Ltggjistered public accounting firm, to serve asGbenpanys independent audit
for the fiscal year ending September 30, 2006,sdadleholders are asked to ratify that selectidgheaAnnual Meeting. Representatives of
Ernst & Young LLP will be present at the Annual Meg. Such representatives will have the opporjutitmake a statement if they desire to
do so, and to respond to appropriate questions.

Audit Fees

The fees for professional services rendered foatlt of the Company’s annual financial statemémteach of the fiscal years ended
October 1, 2005 and October 2, 2004, and the revathe financial statements included in the CamyfsaForms 10-Q for services that are
normally provided by the independent auditor inreeetion with statutory or regulatory filings or eagements for each of those fiscal years,
were $5,427,706 and $2,783,188, respectively.

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 endetbkar 1, 2005 and October 2, 2004, and
not included in the audit fees listed above wer@ $48 and $54,925, respectively. These servicesamprised mostly of accounting
consultations and required agreed upon procedwagements.

Tax Fees

Aggregate fees billed or expected to be billed bysE& Young LLP for tax compliance, tax advice daasd planning for each of the
fiscal years ended October 1, 2005 and Octobed®} vere $1,042,918 and $1,707,763, respectively.

All Other Fees

The fees for services rendered to the Company bgtEr Young LLP, other than those services covémetie sections captionedtdit
Fees,” “Audit-Related Fees” and “Tax Fees” for tiseal years ended October 1, 2005 and Octobed®} Zvere $6,000 and $13,630,
respectively. These services were comprised mos$tiyline subscription renewals, information tedmgg and technical assistance, and
assistance with the dissolution and liquidatioma dééreign subsidiary.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-teéivices to be performed by the
independent auditor of the Company. The Audit CottgaiCharter provides that the Audit Committee naygirove in advance all audit
services to be performed by the independent auditer Audit Committee has approved a separateenrjtblicy for the approval of
engagements for non-audit services to be perfotmetie independent auditor. For non-audit serviaag,person requesting that such
services be performed by the independent auditat prepare a written explanation of the projeati(iding the scope, deliverables, and
expected benefits), the reason for choosing thepgeddent auditor over other service providersestienated costs, the estimated timing and
duration of the project, and other pertinent infatimn. Non-audit services must first be pre-appddve each of the chief accounting officer
and the chief financial officer before being sultedtfor pre-approval to the Audit Committee, anehtthe Audit Committee or a designated
member of the Audit Committee must pre-approvepiioposed engagement. The requirement for Audit Citteenpre-approval of an
engagement for non-audit services may be waivegib(i) the aggregate
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amount of all such non-audit services provide@ss lthan five percent of the total amount paidheyGompany to the independent auditor
during the fiscal year when the services are pexidii) the services were not recognized by then@any at the time of the engagement to be
non-audit services; and (iii) the services are gtiyrbrought to the attention of the Audit Comméttend approved prior to the completion of
the audit.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR RATIFICATION OF
ERNST & YOUNG LLP AS INDEPENDENT AUDITOR FOR THE FI SCAL YEAR ENDING SEPTEMBER 30, 2006.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR RA TIFICATION OF
ERNST & YOUNG LLP AS INDEPENDENT AUDITOR UNLESS SHA REHOLDERS
SPECIFY A CONTRARY VOTE.

Vote Required

Approval of the ratification of Ernst & Young LLPRegistered public accounting firm, as independeditar for the fiscal year ending
September 30, 2006 requires the affirmative vote wfajority of the votes cast at the Annual Meetimigh the holders of shares of Class A
Common Stock and Class B Common Stock voting tegeth a single class.
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SHAREHOLDER PROPOSAL

The shareholder proposal, which follows, is a vénbaubmission by People for the Ethical Treatnminimals (PETA) of 501 Front
St., Norfolk, VA 23510 (who has notified the Compdhat it owns 248 shares of Class A Common Stdok)consideration by the
shareholders of the Company. All statements thenarthe sole responsibility of PETA.

Chickens raised for Tyson are violently abusedrdugathering and shackling and are forced to englwesome, painful deaths by
archaic slaughter and stunning methods that oftelnde scalding birds to death or slitting thenotits while they are completely conscious,
as other terrified birds look on and struggle tefthemselves from their shackles. Workers at taunt jn Heflin, Alabama, were recently
documented ripping the heads off live chickens beedhey could not keep up with line speeds. dilvds were mutilated by the mechanical
blade that was supposed to kill them and enteredehlding feather-removal tanks while still aloldéetel pain. Dr. Temple Grandin, North
America’s foremost expert on animal welfare, andwlyson boasts trained the person assigned totigaésthis incident, called the abuse at
Heflin “a total failure on animal welfare.”

The cruelty documented in Alabama, which is a startrast to our company’s public claim that we ‘@@mmitted to the well-being,
proper handling and humane slaughter of all thmals used in our food products,” stunned the puliit tarnished our image. Other
companies are starting to explore a new slaugbtdmilogy known as controlled-atmosphere killind\KJ, which drastically reduces the
amount of suffering that birds endure, since in@lates live dumping, live shackling, electricalrsiing, and the possibility that animals will
still be conscious when their throats are slit@ytare scalded for feather removal. The CAK sysitso eliminates worker contact with live
birds, thus removing any possibility of worker dityeo animals.

CAK involves removing oxygen from the birds’ enviroent and slowly replacing it with an inert gas;tsas argon or nitrogen (which
already make up about 80 percent of the air thaeveeathing), putting the birds to sleep quicihd painlessly. CAK, which is currently
being used by some of McDonald’s suppliers in tiitédl Kingdom, is a U.S. Department of Agricultaeproved method of slaughter and
has been described by animal welfare experts asitbst stress-free, humane method of killing pgwtrer developed.” The technology also
has positive worker, food-safety, and carcass-tyuldinefits, including increased meat yield andjirshelf life. It has even been shown that
the money saved by switching to a CAK system waoeatdup the initial investment within a few years.

Resolved:Shareholders request that the board of directeteia report to shareholders by August 2006, peearreasonable cost and
omitting proprietary information, on the feasihjiliof Tyson phasing in controlled-atmosphere killingall of our approximately 40 U.S.
poultry slaughterhouses within a reasonable tinmeésavith a focus on the animal welfare and econdraigefits that this technology could
bring to our company.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO THE SHAREHOLDER PROPOSAL

The Board recommends that shareholders rejecttrelsolder proposal. The Board believes that tlupgsal is not in the best interest
of shareholders and opposes it for the followirasoms.

The Companys commitment, leadership and results with resgeahtmal welfare matters are well established aesdgnized within th
industry. The Company works hard to be a good qatpaitizen and believes in good animal handliragfices. The Company has a long-
standing policy with respect to the humane treatro€animals and to ensure humane animal handlilgcare. Acting on this commitment,
in November 2003 the Company established an Officenimal Well-Being, which advises Company exeees and management regarding
animal welfare issues. In addition, the Office afihal Well-Being audits animal handling practicesotighout the Company and develops
training materials for Company Team Members. Them@any has developed and implemented animal wetighgiograms for chicken, beef,
and pork businesses. The Company believes thatihgrashimals in a humane manner, and preventingeoegr abuse, is the right thing to
do.

The Company has been, and will continue to be, citteinto upholding and abiding by established petiand principles. For chicken
processing facilities, bird well-being audits aomducted using protocols developed in conjuncti@h the National Chicken Council animal
welfare guidelines. For beef and pork processiagtsl the Company has developed an audit prograrg tiee American Meat Institute
animal welfare guidelines.

The Company is actively working to research anduata and implement different methods of animaldiag and care, including
Controlled Atmosphere Stunning (CAS) and Controigchosphere Killing (CAK). These evaluations corsid number of factors, includir
animal welfare; scientific research and studiesgdpction methods used commercially both in the ldrfsl internationally; food safety and
product quality; the safety of humans involvedtia slaughter process; technical difficulties inragieg equipment and procedures;
environmental factors and expected costs. At this,tthere is extremely limited domestic use of G CAK technology and even more
limited study as to their technological feasibilitye believe CAS, CAK and other emerging technasgire worthy of continued study and
review; however, to date the research is incomgatkinconclusive as to whether CAS and CAK aréebeaind more humane methods than
conventional methods or what the effects mightinéood safety and product quality issues. That,shiel Company is committed to
continuing to monitor new technologies and, wher@ when appropriate, taking action to further thenane treatment of all animals in our
supply chain.

The Company believes that the proposed animal veettgport is unnecessary and would not result ynaatditional benefit to
shareholders. The proposed report would be costhtiene-intensive, and is duplicative of existirgipies, initiatives and efforts.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE AGAINST THE
SHAREHOLDER PROPOSAL.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST THE SHAREHOLDER PROPOSAL
UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of the shareholder proposal requires ffigraative vote of a majority of the votes castla Annual Meeting, with the holders
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows the compensation paidamrued by the Company or any of its subsidiadasng the past three fiscal years,

to the Chairman and Chief Executive Officer anddtieer four highest paid executive officers of @@mpany who were serving as executive
officers as of October 1, 2005.

SUMMARY COMPENSATION TABLE

Long-Term

Annual Compensation Compensation Awards

Other Annual

All Oth
Compensation Restricted Compenseartior
Name and Principal Position Year Salary($) Bonus($) $)(1) Options(#) Stock($)(2) $)(3)
John Tyson, 200t $1,139,23 $3,246,900 $ 785,52(4) -0 —-0- $ 364,42t
Chairman and Chief 545,29(4)  500,00( -0 259,88
Executive Officer 200/ $1,030,000 $5,411,500 $ 325,28(4) 1,200,000 $16,867,39 ¢ 235,03(
200z $ 993,59( $2,500,000 $ $
Richard L. Bond, 200t $1,109,23  $1,380,000 $3,000,44(5) -0 -0- $ 305,07:
Director, President and (5) 280,00( -0 264,18t
Chief Operating Officer 200¢ $1,000,000 $2,300,000 $ 320,53(5) 620,000 $ 9,221,14. g 254,94
183,54t
200 $ 943,61! $1,200,000 $ $
Greg W. Lee, 200t $ 756,69: $ 600,000 $ 214,18(6) -0 -0- $ 188,30!
Chief Administrative Officer 711,53¢ 1,000,00! 152,5546) 160,000 $ 7,80¢ 171,98(
and President, International 2002 $ 677,180 g ¢$ 30,91¢6)  380,00( 5,231,24 ¢ 215,22¢
600,00( $
200z $ $ $ $
Eugene D. Leman, 200t $ 564,38! $ 258,000 $ 36,38(7) -0- $ 299,98 $ 119,06!
Senior Group Vice President, 546,92: 500,00( 27,20(7) 50,00( -0 117,92°
Fresh Meats 200¢ ¢ 528,350 ¢ 312,000 g 281(7) 32,40( —-0- ¢ 286,98
200: $ $ $ $
Dennis Leatherby, 200t $ 41956° $ 280,000 $ 8,244(8) -0- $ 409,99 $ 57,60
Senior Vice President, 233,81! 175,00( 7,237%(8) 8,00( -0 40,56:
Finance and Treasurer and 200¢ ¢ 227,89. ¢ 69,000 ¢ N/A(8) 12,00( —-0- ¢ 26,37
Interim Chief Financial
el 200: $ $ $

(1) Includes perquisites unless the total amount afyisites received by the named executive officersdwot exceed the lesser of $50,000
or 10% of the named executive officer’s salary badus. Perquisites provided to some or all of timed executive officers include
Company-paid automobile expenses, payment of aals,dpersonal use of Company aircraft, telecomnatioit services, personal use
of certain Companywned properties, security services, estate plgnan tax services, reimbursement of certain mediqaenses, ar
a holiday department store gift card. In accordamite SEC regulations, where the perquisites remivy a named executive officer

meet the reporting threshold, the type and amolLahy perquisite exceeding 25% of the total peiitgsss described below. The values

expressed for 2005 with respect to personal u§oofpany aircraft were based on the aggregate iraartahcost to the Company for
fuel, maintenance, landing fees, other associate®ltcosts and charter fees. The values expréss2804 and 2003 with respect to
personal use of the company aircraft were calcdlaging the Internal Revenue Ser’'s Standard Industry Fare Level (SIFL) tab
(2) The number of shares of restricted Class A Comntook3n each named executive officer’'s account ato@er 1, 2005, and the
aggregate fair market value of the shares based aiiscal year-end closing price of $18.05 pershaere as follows: Mr. Tyson—

1,639,623 shares valued at $29,595,195; Mr. Bond3;:68® shares valued at $15,523,523; Mr. Lee—5250@6es valued at

$9,476,358; Mr. Leman—18,968 shares valued at 8322 and Mr. Leatherby—65,274 shares valued at7/81196. During the
restricted period, dividends paid on the restrictttk are used to purchase additional sharestifated stock pursuant to the
provisions of the restricted stock award. Thesétmah@l shares are then credited to the officewsua and are received when and if the
award vests. In accordance with SEC rules, the tdbés not include certain performance share awaadie to executive officers duri
fiscal 2004 and 2005 that vest only upon the aehi@nt of performance criteria. The 2005 performahare awards are described

under“Long-Term Incentive Pla—Awards in Last Fiscal Ye
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(3)

(4)

(5)

(6)

(7)

(8)

In 2005, “All Other Compensation” includes the &lling for Messrs. Tyson, Bond, Lee, Leman and Lexdtyr (i) Company matching
contributions to the Employee Stock Purchase Pi&%6,962; $55,461; $37,835; $28,219 and $20,97&dch named executive,
respectively; (i) Company contributions to the Extve Savings Plan of $238,396; $121,451; $58,633;911 and $7,035 on behall
each named executive, respectively; (iii) Compammyticbutions to the Retirement Savings Plan of 88;48,400; $8,400; $8,400 and
$9,748 on behalf of each named executive, respdgtito match a portion of 2005 pretax electiveediefl contributions (included under
salary) made by each person to such plans; (iv)g2om contributions to pay premiums for executife ilhisurance under the
Supplemental Executive Retirement and Life Insuegmmogram of $58,478; $117,572; $81,248; $66,34b%17,651 on behalf of each
named executive, respectively, and (v) Companyritmritons to the Long-Term Disability Plan of $20t%2,190; $2,190; $2,190 and
$2,192 on behalf of each named executive, respdgt

In 2005, “Other Annual Compensation” for Mr. Tysocludes $457,780 in perquisites, $265,875 fordgad on his behalf by the
Company, $5,000 in director fees and $56,867 ofibersement for certain insurance premiums. The $887n perquisites includes,
but is not limited to, $324,472 attributable togueral use of Company aircraft. In 2004, “Other AsrfDompensation” for Mr. Tyson
includes $237,397 in perquisites, $241,033 forsapaid on his behalf by the Company, $10,000 iaadar fees and $56,867 of
reimbursement for certain insurance premiums. 87897 in perquisites includes, but is not limited$125,341 attributable to
personal use of Company aircraft. In 2003, “Othen#al Compensation” for Mr. Tyson includes $122,#perquisites, $136,420 for
taxes paid on his behalf by the Company, $10,0@brector fees and $56,417 of reimbursement falageinsurance premiums. The
$122,449 in perquisites includes, but is not lichite, $81,365 attributable to personal use of Camércraft and $30,941 attributable
to club dues

In 2005, “Other Annual Compensation” for Mr. Bomatliudes a payment of deferred compensation of 82082 (see description of
Mr. Bond’s employment contract under “Employmenn@acts”), $347,656 in perquisites, $194,702 faetapaid on his behalf by the
Company and $5,000 in director fees. The $347,65&rquisites includes, but is not limited to, $2Z88 attributable to personal use of
Company aircraft. In 2004, “Other Annual Comperwdtifor Mr. Bond includes $153,525 in perquisit®8357,014 for taxes paid on his
behalf by the Company and $10,000 in director féas. $153,525 in perquisites includes, but is moitéd to, $121,907 attributable to
personal use of Company aircraft. In 2003, “Othen#al Compensation” for Mr. Bond includes $105,86perquisites, $67,987 for
taxes paid on his behalf by the Company and $1Gy0@0ector fees. The $105,561 in perquisitesudek, but is not limited to, $69,1
attributable to personal use of Company airc

In 2005, “Other Annual Compensation” for Mr. Leeluides $111,671 in perquisites and $102,511 fartapaid on his behalf by the
Company. The $111,671 in perquisites includesjsnbt limited to, $54,000 attributable to persomsé of Company aircraft and
$32,531 attributable to Company paid club due20®4, “Other Annual Compensation” for Mr. Lee imbhs $65,952 in perquisites and
$86,603 for taxes paid on his behalf by the Compahg $65,952 in perquisites includes, but is moitéd to, $31,460 attributable to
personal use of Company aircraft and $17,465 atlile to Company paid automobile expenses. In 2@Ber Annual

Compensatic” for Mr. Lee consisted of $30,915 for taxes paichanbehalf by the Compan

In 2005, “Other Annual Compensation” for Mr. Lemaonsisted of $36,382 for taxes paid on his behathe Company. In 2004,
“Other Annual Compensation” for Mr. Leman includemsisted of $27,201 for taxes paid on his behathle Company. In 2003,
“Other Annual Compensati” for Mr. Leman consisted of $287 for taxes paid @nltehalf by the Compan

In 2005, “Other Annual Compensation” for Mr. Leattwe consisted of $8,242 for taxes paid on his Hdiathe Company. In 2004,
“Other Annual Compensati” for Mr. Leatherby consisted of $7,237 for taxegdpai his behalf by the Compar
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning optionsciesesl during the fiscal year and
unexercised options held as of the end of thefigear.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money Options at
Options at FY-end(#) FY-end($)(1)
Shares Acquirec Value Exercisable Unexerciseabl Unexerciseabl
Name on Exercise(#) Realized($) Exercisable
John Tysor 3,75C $ 8,55( 821,25( 1,350,000 $5,126,37: $6,542,10
Richard L. Bond(2 196,19  $2,009,07: 447,98 696,00 $3,190,66. $ 3,131,52
Greg W. Lee 3,75C $ 10,497 364,25( 437,000  $1,853,83° $ 2,060,499
Eugene D. Leman(: 131,65¢  $1,368,41(3) 22,68( 75,92( $ 169,93t $ 288,69
Dennis Leatherb 11,10C $ 31,92¢ 30,90( 22,60 $ 162,19 $ 117,69(

(1) Amounts are based upon the market value of $18€5the exercise price for all shares underlyirexercised options as of
September 30, 200

(2) All option awards for former IBP officers that weasdginally made with respect to IBP common stoekted in full as of the date of the
IBP Merger and have been converted into optioreting to the Company’s Class A Common Stock bapeth the conversion formula
used in the IBP Merge

(3) A portion of the shares received on exercise bylMman were held by him. For the value realizeduech shares, the Company has
reported the product of the number of shares eseddimes the difference between the closing mric®lass A Common Stock on the
date of exercise and the option exercise p
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LONG-TERM INCENTIVE PLANS—AWARDS IN LAST FISCAL YEA R

The following table provides information regardipgrformance-based shares of the Company’s Classmntn Stock granted to the
named executive officers during the fiscal yearegh@ctober 1, 2005. Each performance share repsesenright of the executive to receive
up to one share of Class A Common Stock under trepgany’s 2000 Stock Incentive Plan upon satisfaaifocertain performance criteria.
Fifty percent (50%) of the performance shares gat an executive officer vest based upon a casgraof the market price of the
Companys Class A Common Stock to a peer group of 12 plyltiiaded companies determined by the Compens&@nmittee and the ot
fifty percent (50%) vest upon achievement by thenfany of certain measures related to the Compaatisn on invested capital (ROIC).
The right to receive Class A Common Stock undepéiréormance shares is also conditioned upon theutive officer remaining
continuously in the employment of the Company fiitve award date through the measurement date, subjeertain exceptions involving
the death, disability or retirement of the execaitificer.

For the performance shares that vest based upearagpup stock price comparison, 33.33% of suaheshvest if the Class A Comm
Stock outperforms six members of the peer group thheemeasurement period; 66.66% of such sharasfihe Class A Common Stock
outperforms eight members of the peer group oventhasurement period; and all such shares vés €kass A Common Stock outperforms
ten members of the peer group over the measuregueeiod.

For the performance shares that vest based updevaahent of ROIC measures, 33.33% of such shastsfitte Company achieves an
11.75% ROIC on a trailing three year average; 68%.66 such shares vest if the Company achieves50%2ROIC on a trailing three year
average; and all of such shares vest if the Compahigves a 13.25% ROIC on a trailing three yearage.

The executives will receive no shares of Class m@on Stock if actual performance as of the measemeaate, September 29, 2007,
does not meet the relevant threshold performaneeheark.

Estimated Future Payouts
Under Non-Stock Price-Based

Plans(#)
Number of Shares Performances or ;
Units or Other Other Period Until Threshold Maximum
Name Rights(#) Maturation or Payout Target
John Tysor 150,00( 3 Year(1) 50,00( 100,00( 150,00(
Richard L. Bonc 75,227 3 Yeary(1) 25,07t 50,15 75,227
Greg W. Lee 43,318 3 Yeary(1) 14,437 28,87t 43,318
Eugene D. Lema -0-
Dennis Leatherb -0-

(1) Each performance share was granted on Octobei04, 20d the measurement date for determining aatish of the performance
criteria is September 29, 2007, but the performaheges do not vest and become payable until tieetidat is two business days
following the Compan’s public announcement of its earnings for the Zxxal year.
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SUPPLEMENTAL EXECUTIVE RETIREMENT AND LIFE INSURANC E PLAN

The Tyson Foods, Inc. Supplemental Executive Regrg and Life Insurance Premium Plan is a nondadlifeferred compensation
plan providing life insurance protection during dayment, and a subsequent retirement benefit,dsettofficers of the Company or any
subsidiary or affiliate who are party to a writemployment agreement, including the named execofiigers in the Summary Compensat
Table. As of October 1, 2005, the life insuranceipo of the plan provided a death benefit for Mes$yson, Bond, Lee, Leman and
Leatherby with a face value of $3.0 million, $5.0lion, $3.0 million, $2.0 million and $1.5 milligrrespectively. The retirement benefit is a
lifetime annuity, and the primary formula for deteéning such benefit is equal to one percent ofréigipant’s final average annual
compensation multiplied by his or her years of itedade service. The plan also provides for catchacgruals for certain grandfathered
participants. In addition, participants with atdea0 years of vesting service are generally diditr a minimum benefit and a tax gross-up
based on the amount of their minimum benefit. Bigdints do not vest in the retirement benefitsl attaining age 62, although a participant
who attains at least age 55 and whose combinafiageand years of vesting service equal or exZ@adbsts on any earlier date that the ¢
vesting rule is satisfied. A participant who véstéis or her retirement benefit prior to age 62/metire early and receive an actuarially
reduced benefit.

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.

PENSION PLAN TABLE

Years of Service(2)

Average Compensation(1) 15 20 25 30 35

$ 500,00(¢ $ 75,00( $ 100,00( $ 125,00( $ 150,00( $ 175,00(
$ 750,00( $115,50( $ 150,00( $ 187,50( $ 225,001 $ 262,50(
$1,000,00(¢ $150,00( $ 200,00( $ 250,00( $ 300,00( $ 350,00(
$1,500,00(¢ $225,00( $ 300,00( $ 375,00( $ 450,00( $ 525,00(
$2,000,00(¢ $300,00( $ 400,00( $ 500,00( $ 600,00( $ 700,00(
$3,000,00(¢ $450,00( $ 600,00( $ 750,00( $ 900,00( $1,050,00!
$5,000,00(¢ $750,00( $1,000,00! $1,250,00! $1,500,00! $1,750,00!

(1) The compensation considered for benefits undepldneincludes the cash compensation (salary plas$)adisclosed in the annual
compensation reported in the Summary CompensatieTexcept that it is determined on a calendar pasis. The average
compensation is the average of the last five corafalendar yea’ cash compensation of a particig’s career

(2) The amounts shown above as estimated benefits timeléyears of service” columns represent annéeldhnuity amounts based on a
participants years of service (in completed years and wholeths) and average compensation over the last éingptete calendar ye:
of employment. Service prior to January 1, 200daiscounted under the regular benefit formula.iBipents who were contracted
officers of the Company prior to January 1, 2002kinee an additional year of service credit undergtan for each year of service
earned after January 1, 2004, up to a maximunvefddditional years of service credit. As of Octobg2005, Messrs. Tyson, Bond,
Lee, Leman and Leatherby were each credited wi Bears of service under the plan. The plan pes/aminimum benefit that is
designed to provide a participant with an amouat th at least sufficient to pay during retiremtinrg cost of continuing the life
insurance coverage provided under the plan dunmgi@éyment. To mitigate the tax impact of that pmmtdf any benefit payments equal
to the minimum benefit, if a participant has atste20 years of continuous employment, an additibeakfit is payable equal to 41% of
the minimum benefit, regardless of whether a pipditt receives the regular or minimum benefit. €smated benefits are not subject
to deduction for Social Security payments receivga@ participant
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Director Compensation

The Board adopted a new Director Compensation Yoli€ebruary 2005 which provides that directorovilave been determined by
the Board to qualify as independent directors itoadance with NYSE governance rules receive (iuamual retainer of $70,000 (payable in
quarterly installments); (ii) a grant of a defersddck award for shares of Class A Common Stocknigear value of $80,000 on the date of
election or re-election as a director at the Anaéting, which award does not become payable u8@Idays after termination of their
service as a director; and (iii) the option to defley portion of their retainer (which would bedited with interest semi-annually) or to take
Class A Common Stock in lieu of the cash retaifibe number of shares received would vary accorttirte market value of the stock on
the date payment of the retainer is due. Additignéhe Chairperson of the Audit Committee, coresistwith prior practice, will receive an
additional $10,000 annual retainer to be paid iartprly installments and the Chairpersons of thegBmance Committee and the
Compensation Committee, consistent with prior pecaceach will receive an additional $5,000 anmatdiner to be paid in quarterly
installments. Directors who are also employeesosultants of the Company will not receive anyinetaor fee for their service as a direc
Prior payments to such persons of $2,500 per requiarterly meeting were discontinued and compéorsat the rate of $1,000 per day for
time spent on Board-related activities by indepahdéectors was eliminated. For fiscal 2005, pagt@# the annual retainers and daily rates
resulted in total fees for outside directors LlaydHackley, David A. Jones, Jim Kever, Jo Ann R.itBrand Albert C. Zapanta of $74,000;
$50,500; $74,000; $74,000 and $67,000, respectiii@yn Tyson, John Tyson, Richard L. Bond, Leland &lett and Barbara A. Tyson,
directors who are also employees or consultantiseo€ompany, received $2,500 per regular quartedgting for the first two quarters in
fiscal year 2005. In addition, in December 2004hgaerson then a director received a $2,000 holittgartment store gift card from the
Company.

Employment Contracts

The Company and John Tyson entered into an employoeatract effective July 29, 2003, which amended restated a prior
employment contract dated October 1, 2001. Theraohprovides for his active employment throughriiaby 12, 2008, and his employment
thereunder is automatically extended for successieyear periods thereafter, unless terminategithgr the Company or Mr. Tyson upon
proper notice. The base salary under the consactinimum of $1,000,000 per annum and Mr. Tysagligible to receive (1) a bonus
approved by the Compensation Committee and (2aioeperquisites described in the contract, inclgdint not limited to Company-paid
automobile expenses, payment of club dues, persmeabf Company aircraft, telecommunication sesjipersonal use of certain Company-
owned properties, security services, and estateplg and tax services. Under the contract, Mrohywas awarded (i) 1,501,994 shares of
restricted Class A Common Stock which vests on lralyr12, 2008 and (ii) options to purchase 500 8@#res of Class A Common Stock at
an exercise price equal to the market price oré#te of the grant. Subsequent annual option grdri80,000 shares of Class A Common
Stock are to be awarded on the date that optiontgeae awarded generally to other employees oftmpany (in each case so long as the
contract is still in effect). The stock option adsugranted to Mr. Tyson under the contract vesyfeercent (40%) on the second anniversary
of the date of the award and in twenty percent (RBrements annually thereafter until fully vest&tie contract also provides that on the
first business day of each of the Company’s 200852and 2006 fiscal years, the Company shall aWard’yson performance-based shares
of Class A Common Stock having an annual maximugreggte value of $2,467,500, each award to vesthagon performance criteria
established by the Compensation Committee pritindalate of the award. If Mr. Tyson dies while ssgvas an employee of the Company,
his designee(s) shall for twenty (20) years afterdate of his death receive an annual payment amtienty-five percent (25%) of his base
salary at the time of his death. If Mr. Tyson’s doyment is terminated prior to the term of the caot by the Company (unless the
termination is by the Company for “cause” or agsutt of Mr. Tyson’s death or permanent disabildypy Mr. Tyson for “good reasontfien
the Company must pay Mr. Tyson an amount equdlgstim of (x) three times his base salary for if@af year immediately preceding the
year in which the termination occurs plus (y) thtieges his bonus for the fiscal year immediatelggading the year in which the terminat
occurs, and any unvested restricted stock, perfacemahares or time-vesting option awards will bezd®0% vested. Additionally, the
contract provides that upon Mr. Tyson’s
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retirement from active employment with the Compahg, Company shall enter into a contract with Mrsdn which provides that he will
continue to furnish advisory services to the Cormydan a period of ten years following the date &f fetirement and as compensation
thereunder receive for the first five (5) yearsaanual amount equal to 60% of the sum of Mr. Tysduaise salary at the time of his retiren
plus his average annual bonus for the three (Ipym@aor to retirement and for the next five (5pg&an annual amount equal to 30% of the
sum of Mr. Tyson'’s base salary at the time of bifement plus his average annual bonus for theet(8) years prior to retirement. The
contract provides for a one-year non-compete otitigdrom Mr. Tyson following the termination of greyment with the Company or while
he is furnishing advisory services to the Compagscdbed above.

The Company and Richard L. Bond entered into anl@ynpent contract effective July 29, 2003, which anfed and restated a prior
employment contract dated September 28, 2001. dhieact provides for his active employment thro&gibruary 12, 2008, and his
employment thereunder is automatically extendeddocessive one-year periods thereafter, unlessrated by either the Company or
Mr. Bond upon proper notice. The base salary utfdecontract is a minimum of $970,000 per annumMndond is eligible to receive (1)
bonus approved by the Compensation Committee gnoe(Rain perquisites described in the contraciuising but not limited to Company-
paid automobile expenses, payment of club duesppal use of Company aircraft, telecommunicatiguises, personal use of certain
Company-owned properties, and estate planningansddrvices. Under the contract, Mr. Bond was ae@(g 821,117 shares of restricted
Class A Common Stock which vests on February 128 2hd (ii) options to purchase 280,000 shareda$sCA Common Stock at an exert
price equal to the market price on the date ofjtlamt. Subsequent annual option grants of 280,88fkes of Class A Common Stock are to be
awarded on the date that option grants are awayeeérally to other employees of the Company (imease so long as the contract is still in
effect). The stock option awards granted to Mr. @ander the contract vest forty percent (40%) @nsiicond anniversary of the date of the
award and in twenty percent (20%) increments amntiadreafter until fully vested. The contract afgovides that on the first business day of
each of the Company’s 2004, 2005 and 2006 fiscaisyeghe Company shall award Mr. Bond performaraset shares of Class A Common
Stock having an annual maximum aggregate valud @3%,500, each award to vest based upon perfoeraiteria established by the
Compensation Committee prior to the date of therdwi&Mr. Bond’s employment is terminated priorttee term of the contract by the
Company (unless the termination is by the Companydause” or as a result of Mr. Bond’s death ampanent disability) or by Mr. Bond for
“good reason,” then the Company must pay Mr. Bandrmount equal to the sum of (x) three times héelsalary for the fiscal year
immediately preceding the year in which the terfigraoccurs plus (y) three times his bonus forftheal year immediately preceding the
year in which the termination occurs, and any utedsestricted stock, performance shares or-vesting option awards will become 100%
vested. Additionally, the contract provides thabmpr. Bond's retirement from active employmenttwihe Company, the Company (i) shall
pay Mr. Bond (or his estate or legal representathegpplicable) $2,000,000 (plus accrued inteegghe rate of 6.75% per annum from
September 28, 2001 until the date of payment) @nsh@ll enter into a contract with Mr. Bond whiphovides that he will continue to furnish
advisory services to the Company for a period ofyears following the date of his retirement and@®pensation thereunder receive for the
first five (5) years an annual amount equal to Gfi%/lr. Bond’s base salary at the time of his retiemt, and for the next five (5) years an
annual amount equal to 30% of Mr. Bond'’s base galaithe time of his retirement. The contract pdeei for a one-year non-compete
obligation from Mr. Bond following the terminatiaf employment with the Company or while he is fghihg advisory services to the
Company described above. Effective February 4, 20@5Company and Mr. Bond entered into an amentitodris employment contract in
which the parties agreed that the Company wouldentlaé above described $2,000,000 (plus interegthpat to Mr. Bond (or his estate or
legal representative, if applicable) on February2D5, instead of the date of his retirement. Tésslted in Mr. Bond being paid $2,453,082
on or about February 10, 2005. The amendment mad¢her changes or modifications to the terms aosigions of his employment
contract.

The Company and Greg W. Lee entered into an empaycontract effective July 29, 2003, which amenaled restated a prior
employment contract dated October 1, 2001. Therachprovides for his active
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employment through February 12, 2008, and his eynpémt thereunder is automatically extended for essive one-year periods thereafter,
unless terminated by either the Company or Mr. Wyeen proper notice. The base salary under the actris a minimum of $700,000 per
annum and Mr. Lee is eligible to receive (1) a lmapproved by the Compensation Committee and (Bingerquisites described in the
contract, including but not limited to Company-paigtomobile expenses, payment of club dues, pdrasaaf Company aircraft,
telecommunication services, personal use of ce@Gaimpany-owned properties, and estate plannindganservices. Under the contract,

Mr. Lee was awarded (i) 465,638 shares of restti€lass A Common Stock which vests on Februar2@@8 and (ii) options to purchase
160,000 shares of Class A Common Stock at an eseeprice equal to the market price on the datbefitant. Subsequent annual option
grants of 160,000 shares of Class A Common Staekoabbe awarded on the date that option grantawaeded generally to other employees
of the Company (in each case so long as the cangratill in effect). The stock option awards giedhto Mr. Lee under the contract vest forty
percent (40%) on the second anniversary of theafatee award and in twenty percent (20%) incremaminually thereafter until fully veste
The contract also provides that on the first bussrday of each of the Company’s 2004, 2005 and #6864l years, the Company shall award
Mr. Lee performance-based shares of Class A Conftack having an annual maximum aggregate valug b2 $00, each award to vest
based upon performance criteria established bZtmpensation Committee prior to the date of therdwi&Mr. Lee’s employment is
terminated prior to the term of the contract by @@mpany (unless the termination is by the Comganycause” or as a result of Mr. Lee’s
death or permanent disability) or by Mr. Lee footgl reason,” then the Company must pay Mr. Leenaouat equal to the sum of (x) three
times his base salary for the fiscal year immedigieeceding the year in which the termination agsquius (y) three times his bonus for the
fiscal year immediately preceding the year in whiod termination occurs, and any unvested restristeck, performance shares or time-
vesting option awards will become 100% vested. Adldally, the contract provides that upon Mr. Leetrement from active employment
with the Company, the Company shall enter intorgtre@t with Mr. Lee which provides that he will ¢ome to furnish advisory services to
the Company for a period of ten years following dla¢e of his retirement and as compensation thdexweceive for the first five (5) years an
annual amount equal to 60% of Mr. Lee’s base salatle time of his retirement and for the nexef{) years an annual amount equal to
30% of Mr. Lee’s base salary at the time of higeetent. The contract provides for a one-year nmmyzete obligation from Mr. Lee
following the termination of employment with the i@pany or while he is furnishing advisory serviaeshte Company described above.

On October 12, 2004, the Company entered into agmployment contract with Eugene D. Leman, the Cagjs Senior Group Vice
President, Fresh Meats, which provides for a tefremployment through February 1, 2006. The confpaavides that Mr. Leman will
perform advisory services to the Company undeparsgée consulting agreement for a period of one fgdlawing the expiration of the term
of employment on February 1, 2006 (unless the aochtras been terminated earlier). The contractigesvfor an annual base salary of not
less than $560,000, which is subject to increasthé&yCompany. Mr. Leman also may receive awardgwtite Company’s annual bonus plan
in effect during the term of employment, subjecttte discretion of senior management of the Comp@myFebruary 1, 2006, if the term of
employment has not been earlier terminated, Mr.areshall be entitled to a lump sum payment equahtsthird of his bonus paid for the
2005 fiscal year. Mr. Leman may also participatbénefit programs generally applicable to officafrthe Company. The contract provides
for confidentiality restrictions regarding Companformation and a hon-competition provision thateexis to one year after termination of
either Mr. Leman’s contract or his consulting agneet, whichever is later. Mr. Leman has the rightetrminate his employment under the
contract upon ninety days’ notice to the Company thie Company has the right to terminate the cohfiany time upon written notice
subject to the obligation to continue to pay badarg for a period specified in the contract (whictany event does not exceed one year) and
subject to provisions relating to the early vestifigtock options and restricted stock upon suahitetion. Under the consulting agreement,
Mr. Leman has agreed to provide advisory servigpen reasonable request of the Company, for up@chdurs during the one year
consulting term, and the Company will pay Mr. Len$&00,000 during the term. The Company will alsg et portion of Mr. Leman’s
health insurance premiums which are over and atim/gealth insurance premiums paid by Mr. Lemaofdanuary 31, 2006. The consult
agreement will terminate in the event Mr. Lemanrepts employment with anyone determined by the Compabe a competitor.
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In addition to the employment contracts descridealva, the Company has employment contracts witbfédls executive officers,
including Dennis Leatherby, the Company’s Seniare#resident, Finance and Treasurer and InterirafGmancial Officer. Each contract
has a term of five years and provides for a one gea-compete obligation from the employee follogvthe termination of employment with
the Company. The contracts provide for, among dtiiegs, a minimum base salary and participatioG@mpany employee benefit plans
including, specifically, stock options and reskitstock as an incentive to an employee’s long tmmmitment to the Company. The
minimum base salary for Mr. Leatherby is $260,080ich is subject to increase by the Company eaeh. While the contracts terminate by
their terms after five years, (i) the employee thesright to terminate it, subject to the non-cotepebligation, upon ninety days notice and
(if) the Company has the right to terminate thetaart at any time upon written notice subject t® dibligation to continue to pay base salary
for a period specified in the contract and subjegirovisions relating to the early vesting of eégdiased compensation upon such
termination.

The Companys employment contracts with its executive offigersvide for the acceleration of vesting of the ¢gbased compensati
awards held by such executive officers upon theiweace of a change of control of the Company (&b $erm is defined in the Tyson Foc
Inc. 2000 Stock Incentive Plan). However, for thiegmse of the acceleration of vesting of equityellasompensation awards, a change of
control does not include any event as a resultlo€lvone or more of the following persons or eesitpossess, immediately after such event,
over fifty percent of the combined voting powettled Company or any successor entity: (a2) Don Tyéorindividuals related to Don Tyson
by blood, marriage or adoption, or the estate gfsaarch individual; or (c) any entity in which onemore individuals or estates described in
the preceding clauses (a) and (b) possess owepéfcent of the combined voting power or benefficiterests of such entity. If such a change
of control occurs, any stock option, restricteccktor performance shares that have been previguahted to the executive officer will vest
(to the extent not already vested) sixty days dfteroccurrence of the change of control or upgneanlier date after such change of contr
the executive officer is terminated other thanefigregious circumstances.

Advisory Contracts

The Company and Don Tyson, former Senior ChairnfdheoBoard, entered into a contract on July 3@42@hich provides that
Mr. Tyson will furnish up to 20 hours per week afvésory services to the Company for a term expiongOctober 19, 2011. In consideration
for his advisory services, Mr. Tyson will receivé, 300,000 for each year during the term of the rea@ht Mr. Tyson is also entitled to health
insurance and is eligible to participate in anydiplan or arrangement, including reimbursemdriusiness related expenses, in each case
solely to the extent such benefits are generallgeravailable to employees of the Company. Undetettres of the new contract, Mr. Tyson
will also receive the following nonash compensation: (i) personal use of Companyadtifor himself and/or his designated passengars
to 150 hours per year, so long as such use doeonfict with Company business and is approveddmnance by Company senior
management, (i) reimbursement for costs incuredating to tax and estate planning advice or sesvitom an entity recommended by the
Company, (iii) personal use of Company-owned skgscand vacation homes at pre-established daily tatiee paid by Mr. Tyson to the
Company as reimbursement for such usage, andfit) @,500 hours per year of security services ¢vtthhe Company estimates will cost
$40 per hour). Mr. Tyson will be reimbursed for amngd all tax liability imposed on him in connectiaith the provision of the non-cash
compensation set forth above. In fiscal 2005, frame entertainment costs for Mr. Tyson include84209 attributable to personal use of
Company aircraft, $248,522 attributable to tax asthite planning advice or services, and $197,306u@s paid on his behalf by the
Company. Personal use of Company aircraft was bars¢le estimated aggregate incremental cost t€timepany for fuel, maintenance,
landing fees, other associated travel costs, Ibesxaleduction and charter fees. As additionakteration for the benefits he will receive
under the contract, Mr. Tyson is bound to confidgity restrictions regarding Company informatidm.the event of Mr. Tyson’s death, the
cash consideration described above will continugetpaid for the remaining term of the contradh® surviving of Mr. Tyson'’s three
children. The contract will terminate if Mr. Tysaccepts employment with any competitor of the Camgpa
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The Company and Leland E. Tollett, who retired Aainan and Chief Executive Officer in 1998, entdrgo a contract which
provides that he will furnish advisory serviceste Company for a period of up to ten years. Ins@bgration for his advisory services, which
began January 1, 1999, Mr. Tollett received $31D @€ year for the first five years and effectiaaudary 1, 2004 began receiving $125,000
per year. Effective February 4, 2005, the Compard/Mr. Tollett amended his contract to provide thistcompensation thereunder increase
from $125,000 to $310,000 per year for the remaimérm thereof (until December 31, 2008) so lonyylasTollett continues serving on the
Company'’s Board of Directors. The contract alsovfates for continued vesting of outstanding stockas and continuation of health
benefits. In the event of Mr. Tollett’'s death:tfip above described annual compensation and Heaigfits will be paid for the remaining
term of the contract to his surviving spouse umtit death at which time all benefits shall ceagk(anall unexercised stock options issued to
Mr. Tollett will be purchased by the Company baspdn the value of such options on the businessndaediately succeeding his death. No
benefits will be payable under the contract ingkient he accepts employment with any competitth@Company.

The Company and Barbara A. Tyson, who retired i@ President effective October 1, 2002, enten¢dl & contract which provides
that she will continue to furnish advisory serviteshe Company for a period of up to ten yearfahg the date of her retirement from
employment. In consideration for her advisory s&sj beginning October 1, 2002, Ms. Tyson will ee@nnual compensation of $7,200.
The contract also provides for continuation of tiehknefits. In the event of Ms. Tyson’s death,aheve described benefits will cease. No
benefits will be payable under the contract inglient she accepts employment with any competittinedfCompany.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee consists of directosnioR. Smith, Chairperson, Lloyd V. Hackley and@it C. Zapanta. David A.
Jones served as a member of the Compensation Ctaanaittil his resignation from the Board on Jun2®5. All Compensation Committee
members satisfy the NYSE definition of independeiite Compensation Committee oversees the adnatigirof the Company’s employee
benefit plans and establishes policies relatingotmpensation of employees. All decisions by the @emsation Committee relating to the
compensation of the Company’s executive officeesraviewed by the full Board, except for decisioglating to certain of the Company’s
compensation plans which require approval and aidtréiion solely by a committee comprised of “odégdisinterested directors,” including
administering awards under the Company'’s performdyased compensation plans as required by Sed@2(m) of the Internal Revenue
Code (“Section 162(m)”).

The following is a report submitted by the abowstdd present committee members in their capacitgea€ompensation Committee of
the Board, addressing the Company’s compensatiticy@s it related to executive officers for fis@405.

Compensation Policy

The goal of the Company’s executive compensatidicyp to ensure that an appropriate relationghiists between executive pay, the
Company’s financial performance and the creatioshaireholder value, while at the same time motigadind retaining key employees. To
achieve this goal, the Company’s executive comgmsaolicies during fiscal 2005 integrated annb@te compensation with (i) bonuses
based upon a targeted earnings before interedaand adjusted for extraordinary items (“Adjust&lE), (ii) equity-based compensation
and (iii) deferred compensation.

Under the targeted Adjusted EBIT approach, perfoiceds measured in large part on achievement ofrareon corporate goal, while
still recognizing division and individual performam Accordingly, in years in which targeted AdjusEBIT is achieved or exceeded,
executive compensation is higher than in yearshitkvtargeted Adjusted EBIT is not achieved. Annteedh compensation, together with the
payment of equity-based and deferred compensasiatesigned to attract and retain qualified exe@estiand to ensure that such executives
have a continuing stake in the long-term succesiseo€ompany. All executive officers, and managenregeneral, are eligible for and do
participate in deferred compensation plans.

In 1993, Congress enacted Section 162(m) whichngnather things, provides that compensation paikttain covered executive
officers in excess of $1,000,000 annually doesqualify for deduction by the Company unless suangensation is “performance-based.”
To comply with and minimize the effect of Sectidd2{m), effective fiscal 1995, the Company (with gpproval of the shareholders of the
Company) adopted the Senior Executive Performarmcei8Plan and effective fiscal 2005, the Comparith(the approval of shareholders)
adopted the Annual Incentive Compensation Plaiséarior Executive Officers. Notwithstanding the $eriixecutive Performance Bonus
Plan and the Annual Incentive Compensation Pla@8#232, $1,458,080 and $838,259 of John Tyson'pemsation during the 2003, 2004
and 2005 fiscal years, respectively, $100,087,27, 33 and $3,106,441 of Richard L. Bond’s compgémsaluring the 2003, 2004 and 2005
fiscal years, respectively, and $240,960 and $&1¢8&reg W. Lee’s compensation during the 200420056 fiscal years, respectively, are
not expected to qualify for deduction. Effectivectil 2005, the Company (with the approval of theresholders of the Company) adopted the
Annual Incentive Compensation Plan for Senior ExgewOfficers which is designed to maximize the wigibility of the Company’s EBIT
based bonuses under the provisions of the Secéa(m1).

Fiscal 2005 Compensation

For fiscal 2005, the Company’s executive compeasgirogram consisted of (i) base salary, adjustaa the prior year, (ii) cash
bonuses, (iii) matching contributions to deferrethpensation plans, (iv) contributions
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under the Company’s broad-based Employee StockhBsecPlan, Retirement Savings Plan and Executivie@aPlan which are fixed as a
percentage of employee participant contributiomsg(ants of restricted stock and performance stoaler the Tyson Foods, Inc. 2000 Stock
Incentive Plan, (vi) the Supplemental ExecutiveifRaetent and Life Insurance Premium Plan whichi®a-qualified deferred compensation
plan providing life insurance protection during dayment, and a subsequent retirement benefit, @ifjccértain specific perquisites descrit

in executives’ employment contracts.

Base Salary

Executivesbase salaries are reviewed periodically to detegrifisuch salaries fall within the range of thosespns holding comparat
responsible positions at other companies. Benchswankeys are performed by independent compensatiosultants to aid in this
comparison. Individual salaries are also based @pogvaluation of other factors, such as indivighast performance, potential with the
Company and level and scope of responsibility. Chenpensation Committee believes that the baseeslairthe Company’s executive
officers as a whole are comparable with the balsgisa of other persons similarly situated.

The Company enters into employment contracts wstofficers, including executive officers. In adalit to standard provisions
regarding non-competition, confidentiality and bieisethese contracts provide for a minimum badargdor each executive officer that was
determined after consulting independent salaryesigas well as participation in Company employeaeefieplans, including specifically
stock options and restricted stock (and in somes;gserformance shares), as an incentive to anogegsk long-term commitment to the
Company. A complete description of these contrasgtsovided under “Employment Contracts.”

2005 Cash Bonuses

The Companys bonus plan was instituted in fiscal 2002. All ellembers work towards the achievement of a comoooporate goa
No bonuses are paid unless the Company achieveeshold Adjusted EBIT amount. The intent now anthe future is to have minim
variance in bonus payments by job grade througtieutlivisions of the organization, thus creatirtgam concept.

In fiscal 2002, a targeted percentage of baseysafaxecutive officers determined the bonus arcetiee officer was eligible to receive
if the Company achieved 100% of a targeted AdjuEBtlr amount, which was based upon a targetedmretmirinvested capital. A bonus p«
was created based upon the amount by which actjasfed EBIT exceeded the threshold Adjusted EBlibant. Since the threshold
Adjusted EBIT amount was achieved but the targéi#jdsted EBIT amount was not achieved, bonus dligitin fiscal 2005 was
proportionally reduced from the targeted percent@yee bonus eligibility was determined, the boomgld then be increased or decreased
based upon division and individual performance.

In fiscal 2005, individual bonus eligibility for exutive officers was determined based upon the $paid to such executive officer for
the prior year or the average bonus paid to sityikituated officers if a particular executive offr had either been promoted or had not been
eligible to receive a bonus in fiscal 2004. A boposl is determined based upon the amount by wthiehhreshold Adjusted EBIT amount is
exceeded. The threshold Adjusted EBIT amount fdi 2005 was exceeded. The bonus pool amournistal 2005 is then compared to the
bonus pool amount for 2004 and bonus eligibilitysyeaoportionally reduced. As a result, executiviicefs were eligible to receive
approximately 55% of their fiscal 2004 bonus (e #verage described above), subject to a reviaivision and individual performance.

Equity-Based Compensation

The Compensation Committee approves long-term casgi®n in the form of equity-based compensatich wiview towards more
closely aligning the interests of executives arftebpmanagers with the interests of
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shareholders. The Compensation Committee belidnastock options, restricted stock and other gepased compensation are an effective
incentive for executives and managers to creatgevalr shareholders since the value of such congpiemshas a strong correlation to
appreciation in the Company’s stock price. The meitgation of whether to grant stock options, reséd stock or other equity-based
compensation, whether on an aggregate or individasis, has been delegated to and is in the dimeret the Compensation Committee. In
making such determination, the Compensation Coramittviewed the Company’s performance as deterntipeie price of its stock, the
relation of long-term compensation to cash comp@nsahe perceived need of providing additionakintives to executives and managers to
increase shareholder value, the number and fregurgrants in prior years, individual performararel potential contribution to the
Company. Based upon these factors and the reconatienaf the Chairman and Chief Executive Offitg Compensation Committee
awarded or approved for award to certain executffieers and managers during fiscal 2005 (i) 396,@6rformance shares and (ii) 2,046,
shares of restricted stock, all of such awardsgoeider the Tyson Foods, Inc. 2000 Stock IncerRia@. The Compensation Committee did
not award any stock options during fiscal 2005. Teenpensation Committee also authorized the awamfid 10,941 performance shares
and 77,673 shares of restricted stock, to be éffe@ctober 3, 2005. Further, the Compensation Citteenawarded 3,695,728 stock options
on November 16, 2005. Options, when awarded, weshmnual increments beginning on the second arsaweof the date of the award and
the shares of restricted stock typically vest anfifth anniversary of the grant date. The perfamogastock vests three years from the date of
grant if performance measures—a comparison ofdtlisghCompany Return on Invested Capital (ROIC)rajgre-established ROIC goals
and (2) the Company'’s stock price performance agairgroup of peer companies which consists oSt 500 Packaged Foods and Meat
Index with the addition of Smithfield Foods, InBilgrim’s Pride Corporation and Hormel Foods Corpre-met.

Annual Incentive Compensation Plan for Senior Exedive Officers

Effective fiscal 2005, the Company (with the apmiosf the shareholders of the Company) adoptedtiraial Incentive Compensation
Plan for Senior Executive Officers to attempt tonpdy with the provisions of Section 162(m). Thipleeced the Senior Executive
Performance Bonus Plan referred to above. Pursadhe new performance-based plan, the Compens@tommittee established
performance measures pursuant to which eligibitityan annual incentive bonus could be determimeddesignated participants in the plan.
For fiscal 2005, the Compensation Committee detsthihat eligible participants in the plan were MesTyson, Bond, Lee and Leman.
Eligibility for individual annual incentive bonus@ss to be determined by (1) taking the amount biclwAdjusted EBIT exceeded
$570,000,000 up to $1,036,000,000 multiplied bypgeeentage set forth in column (a) below by eautigipant’s name and (2) adding to
that product, if applicable, the amount by whichjustied EBIT exceeded $1,036,000,000 multipliedHzygercentage set forth in column
(b) below by each participant’s name:

Column (a) Column (b)
Participant
John Tysor 1.6(% 0.75%
Richard L. Bonc 0.75% 0.3(%
Greg W. Lee 0.4(% 0.12%%
Eugene D. Lema 0.2(% 0.0€%

In no event shall any participant be eligible togige an annual incentive bonus payment in exce$8®000,000. After the end of
fiscal 2005, the Compensation Committee determihatiAdjusted EBIT for fiscal 2005 was $796,098,@0@ pursuant to the eligibility
criteria described above, Messrs. Tyson, Bond,dreeLeman were eligible for a cash bonus in fig€l5 of $3,617,600, $1,695,700,
$904,400 and $452,200, respectively. After revigytime foregoing as well as the decrease in Adjus&d from fiscal 2004 to fiscal 2005,
the Compensation Committee awarded Messrs. Tysomj,B_ee and Leman $3,246,900, $1,380,000, $60@&AA6G258,000, respectively.
Further, the Compensation Committee has determir@dVessrs. Tyson, Bond and Lee shall be thelddigiarticipants in the plan for fiscal
2006 and their bonus eligibility shall be deterndime the same manner for each individual as sét fbove.
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Summary

The Compensation Committee believes that linkingcetive compensation to corporate performancetesul better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceeégdlting in increased value to
shareholders, executives are rewarded commensuratel Compensation Committee believes that congiemslevels during fiscal 2005
adequately reflect the Company’s compensation goalgolicies.

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

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are nalm@ee under the caption “Report of Compensatiom@ittee.” No member of
the Compensation Committee was an officer or engdayf the Company during fiscal 2005.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company’s audited financial stat&syees of and for the fiscal
year ending October 1, 2005. The Audit Committase &las discussed with the independent auditothéo€ompany the matters requirec
be discussed by Statement on Auditing Standard§NaCommunications with Audit Committees, as aneehd he Audit Committee has
received the written disclosures and the lettamftbe independent auditors for the Company requisebhdependence Standards Board
Standard No. 1 Independence Discussions with ACdihmittees, as amended, and has discussed withdigendent auditors that firm’s
independence from management and the Company. itk Bommittee has concluded that the provisioalbfion-audit services rendered
by Ernst & Young LLP to the Company for the fisgabrs ended October 1, 2005 and October 2, 2004 eeenpatible with maintaining
Ernst & Young LLP’s independence. Based on theesg\and discussions above, the Audit Committee racends to the Board that the year-
end audited financial statements be included irCtbmpany’s Annual Report on Form 10-K for the figgsar ended October 1, 2005 for
filing with the SEC.

The Board has delegated to the Audit Committeedhponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmexmpensation and oversight of the
Company'’s independent auditors, (iii) review anérsee the Company’s internal audit department aggiovide an open avenue of
communication among the independent auditors, @ilshand senior management, the internal auditdrthe Board. The Audit Committee’s
duties and responsibilities are embodied in a @nittharter, which is evaluated annually. In Noven2®93, the Audit Committee and the
Board approved a new Audit Committee Charter afteduating the effect on the Audit Committee asdcharter of regulations adopted by
the SEC pursuant to the Sarbanes-Oxley Act andgetsaio the NYSE listing standards. One amendmesitmae to the Audit Committee
Charter during fiscal 2005.

Jim Kever, Chairman
Scott T. Ford
Jo Ann R. Smith
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COMPANY PERFORMANCE

The following graph shows a five-year comparisocurhulative total returns for the Company’s Clas€@mmon Stock, the S&P 500
Index and a group of peer companies described below

COMPARISON OF FIVE-YEAR CUMULATIVE RETURN
(Tyson Foods, S&P 500 Index and Peer Group)
Years Ending

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN
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INDEXED RETURNS ($)
Years Ending

Base
Period
Sept. 30, Sept. 29, Sept. 28, Sept. 27, Oct. 2, Oct. 1,
Company Name / Index 2000 2001 2002 2003 2004 2005
TYSON FOODS, INC 10C 101.5C 121.8¢ 145.9(C 173.1: 191.7:]
S&P 500 INDEX 10C 73.3¢ 59.22 72.65 83.92 92.7¢
PEER GROUF 10C 122.4: 118.1¢« 128.0: 151.6. 161.8%

The total cumulative return on investment (chamgihé year-end stock price plus reinvested dividgnalhich is based on the stock

price or composite index at the end of fiscal y&200, is presented for each of the periods fobmpany, the S&P 500 Index and a grou
peer companies described below.

The above graph compares the performance of thep@aynwith that of the S&P 500 Index and a groupexr companies which
consists of the following companies: Campbell S@@mpany, ConAgra Foods, Inc., General Mills, Iit.,J. Heinz Co., Hershey Foods
Corp., Hormel Foods Corp., Kellogg Co., McCormickC&., Pilgrim’s Pride Corporation, Sara Lee Co8mithfield Foods, Inc. and WM.
Wrigley Jr. Co. (collectively, the “Peer Group”)tvithe investment weighted on market capitalization
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CERTAIN TRANSACTIONS

The following list is a summary of transactionsidgrfiscal 2005 between the Company and its exeeutfficers, directors, nominees,
principal shareholders and other related partieshiting amounts in excess of $60,000 or which tlkenBany has chosen to voluntarily
disclose. Most of the farm leases are for spe@dlswine farrowing and rearing facilities. Thesglites are generally leased for terms not
exceeding five years with renewal options in favbthe Company. The Company anticipates that iteaihtinue certain leases under term
the respective renewal options. All related pardys$actions described below (with the exceptionsunfbers 8 and 9) have been reviewed by
the Governance Committee to ensure the transadci@fair to the Company. Such review typicallyadlstthe receipt of appraisals or other
information from independent third parties. Thengactions described in 8 and 9 below, and any e&ated party transactions, will be
reviewed by the Governance Committee.

1. During fiscal 2005, the Company leased ceffiaims from the following with aggregate leaserpamts as follows: (i) a partnership
of which John Tyson and the Randal W. Tyson Testaang Trust are the partners, $191,160; (ii) aitemt which the children of Don
Tyson, including John Tyson, are owners, $191,{i6Pthe Tyson Children Partnership, in which #taldren of Don Tyson, including John
Tyson, are partners, $450,000; (iv) JHT, LLC, ofiethDon Tyson and the Randal W. Tyson Testameriteugt are the members and John
Tyson is the manager, $30,000; and (v) the Lelaritiotett Annuity Trust, $9,480.

2. The Company has an aircraft lease agreemémiTyson Family Aviation, LLC, of which Don Tysodphn Tyson and the Randal
W. Tyson Testamentary Trust are members, with aggedease payments to Tyson Family Aviation, LL@ireh fiscal 2005 of $2,043,552.

3. A subsidiary of the Company, Cobb-Vantress,,lleases a breeder hen research and develofan@rfrom the Leland E. Tollett
Annuity Trust and an entity in which the daughteteland E. Tollett is an owner, with aggregate pawnts of $624,077 during fiscal 2005.

4. The Company has an agreement with entitieghadh Don Tyson is a principal, with respect te tiperation of a wastewater
treatment plant which is located adjacent to amdiges the Company'’s chicken processing facilitiNeshville, Arkansas, with aggregate
payments by the Company of $3,251,321 for fisc@l520ursuant to such agreement. Additionally, then@any has an agreement with the
Tyson Limited Partnership and another entity inakhDon Tyson is a principal, with respect to themypion of a wastewater treatment plant
which is located adjacent to and services a chigkenessing facility in Springdale, Arkansas, vatigregate payments by the Company of
$1,803,007 for fiscal 2005 pursuant to such agre¢nhe the operation of each wastewater treatmiamttpthe entity which contracts with the
Company is responsible for and pays substanti#llyf ghe operating costs of said plant.

5. During fiscal 2005, the Company leased offind warehouse space from entities in which thiel@n of Don Tyson, including
John Tyson, are partners or owners, with aggrdgae payments of $186,000.

6. On August 29, 2005, the Company purchasetl'& lacre parcel of land adjacent to the Compa@giporate Center for the sale
price of $596,000 from JHT, LLC. The land is toused for expansion of the Corporate Office Complex.

7. On September 30, 2005, entities owned by D@on and John Tyson paid the Company $4,289,3g8@rncthase from the Compa
certain properties that were utilized for ententaémt of and meetings with customers of the Company.

8. The Company made reimbursements totalingd®BXo certain officers for their membership femsnpany golf outings and
business meals at The Blessings, a golf club, @jenity of which is owned by Don Tyson, John TysBaybara Tyson and one other child of
Don Tyson.

9. During fiscal 2005 the Company paid Alltelr@oration $1,225,673 for cellular phone servicentST. Ford, a director of the
Company, is the President and Chief Executive ©fffaf Alltel Corporation.
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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 2005, all filing requirements applicabledioectors and executive officers have been compiiighl in a timely manner except as folloy
Eugene D. Leman filed one late Form 4 Statemenbrertransaction.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbe 2007 Annual Meeting of Shareholders (thé®@728nnual Meeting”) must be
received by the Company on or before August 31620@rder to be eligible for inclusion in the Coamy’s proxy statement and form of
proxy. To be so included, a proposal must also ¢pmvjth all applicable provisions of Rule 14aunder 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”), suclpétrent must provide, deliver or mail notice theriothe Secretary of the Company at the
principal executive office of the Company (and 8exretary 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 providadtaedo 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 meetingctually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company’s 2007 Annual Meghiais not yet been determined. The Company antésghat public disclosure of the
date of the 2007 Annual Meeting will be made in @@mpany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal 2006, which
report will be filed with the SEC in August 2006.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by t@empany. Solicitations may be made by executifieas, directors and employees
the Company personally or by mail, telephone oep#imilar means of communication. Solicitationdmgh 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.

ADDITIONAL INFORMATION AVAILABLE

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY’S 2005
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICE.HE WRITTEN REQUEST MUST STATE THAT AS OF
DECEMBER 12, 2005, THE PERSON MAKING THE REQUEST WA BENEFICIAL OWNER OF CAPITAL STOCK OF THE
COMPANY. IN ADDITION, THE 2005 ANNUAL REPORT ON FOR 10-K, INCLUDING THE FINANCIAL STATEMENTS AND
SCHEDULES THERETO, ARE AVAILABLE ON THE COMPANY’S \EBSITE AT www.tysonfoodsinc.com UNDER “INVESTORS.”
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OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelshiders 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 30, 2005
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ADMISSION TICKET

Tyson Foods, Inc.
Annual Meeting of Shareholders
10:00 a.m. Friday, February 3, 2006
Walton Arts Center
495 W. Dickson St., Fayetteville, Arkansas

This ticket is required for you and a guest to attad.

To help ensure the security of those attendingrbeting, all bags, purses and briefcases are subjetspection. To speed the process, pl
bring only the essentials. Camcorder and videmtapguipment are not allowed.

FOLD AND DETACH HERE

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 3, 2006

The undersigned shareholder(s) of TYSON FOODS, IN€eby appoint(s) Don Tyson and Leland E. Tolketd each or either of them, the
true and lawful agents and attorneys-in-fact feruindersigned, with power of substitution, to aitére meeting and to vote the stock owned
by or registered in the name of the undersignethsisicted below, at the Annual Meeting of Shaléérs to be held at the Walton Arts
Center, 495 West Dickson Street, Fayetteville, Agas, on February 3, 2006, at 10:00 a.m. Centnal, thnd at any adjournments or
postponements thereof, for the transaction of tignkess listed on the reverse side:

< X O A4 T

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

HAS YOUR ADDRESS CHANGED DO YOU HAVE ANY COMMENTS?

SEE REVERSE SEE REVERSE
(Continued and to be dated and signed on revedse) si
SIDE SIDE




C/O COMPUTERSHARE
P.0. BOX 8935
EDISON, NJ 08818-8935

The Computershare Vote-by-Internet and Vote-by-Telphone systems can be accessed
24-hours a day, seven days a week until the day prito the meeting.

Your vote is important. Please vote immediately.

Vote-by-Internet Vote-by-Telephone - -
OR
Log on to the Internet and go to Call toll-free
http://ir.tysonfoodsinc.com 1-877-PRX-VOTE (1-877-779-8683)
If you vote over the Internet or by telephone, plese do not mail your card.
FOLD AND DETACH HERE

Please mark #TFI

votes as in

this example.

Your shares will be voted as recommended by the Bahof Directors unless you otherwise indicate in with case they will be voted as marked.

| The Board recommends a vote FOR ltems 1 and 2. |

FOR AGAINST  ABSTAIN

1. To elect ten members to the Board of Directors. Mems: 2. To ratify the selection of Ernst & Young LLP, regiged public accounting firm, [7] O O
01-Don Tyson, 02-John Tyson, 03-Richard L. Bond, 04 as the Company'’s independent auditor for the figeal ending September 30,
Scott T. Ford, 05-Lloyd V. Hackley, 06-Jim Kever,-00 2006.

Ann R. Smith, 8-Leland E. Tollett, 9-Barbara A. oys 10-
Albert C. Zapanta

[ The Board recommends a vote AGAINST ltem 3. |

FOR WITHHELD
all nominees O O from all nominees
FOR AGAINST ABSTAIN
O 3. To consider and act upon a shareholder proposal. O O O

4. To consider and act upon such other business aproagrly come before the
Annual Meeting or any adjournments or postponemgreieof.

MARK BOX AT RIGHT IF AN ADDRESS CHANGE OR COMMENT AS BEEN NOTED ON THE O
REVERSE SIDE OF THIS CARD.

For all nominees except as noted above

ANNUAL MEETING -MARK HERE IF YOU PLAN TO ATTEND THE MEETINCG O

Please sign, date and return this proxy as soon psssible.

Signature Date: Signature, Date:
(The signature(s) should be exactly as the nameapmbove. If stock is in the name of (i) two @renpersons, each should sign; (ii) a corporatioa president or other authorized officer
should sign; (iii) a partnership, an authorizedspershould sign in the partnership name. Persgningj as attorney, executor, administrator, tryggeardian or other fiduciary should state
their full title.)

End of Filing
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