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Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting ba&holders (“Annual Meeting”) of Tyson Foods, |recDelaware corporation
(“Company”), will be held at the Holiday Inn Nortlest Arkansas Convention Center, 1500 Soutti @8eet, Springdale, Arkansas, on
Friday, February 6, 2009 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect the ten members named in the attached/mtaxement to the Compe's Board of Directors

2. To ratify the selection of Ernst & Young LLPdependent registered public accounting firm, atbmpany’s independent
registered public accountant for the fiscal yeatieg October 3, 200¢

3. To consider and act upon the two shareholders gadpaescribed in the attached proxy statement

To consider and act upon such other businessmggroperly come before the Annual Meeting or adjpurnments or
postponements there«

Only shareholders of record at the close of businesDecember 12, 2008, the record date for theuAlndeeting, will be entitled to
attend or vote at the Annual Meeting and any adjoméents or postponements therdbfou plan to attend the Annual Meeting, an
admission ticket is required and can be obtained bgontacting Tyson Foods Investor Relations via emlat ir @yson.com or by
telephone at (479) 290-4524. The Annual Meeting Wélso be webcast live at 10:00 a.m., Central tim&riday, February 6, 2009 at
http://ir.tyson.com .

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

The Company’s Proxy Statement is submitted herewitle Annual Report for the fiscal year ended Saptr 27, 2008 is being mailed
to shareholders together with this Notice and Pigtatement.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 30, 2008

YOUR VOTE IS IMPORTANT

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

Important notice regarding the availability of proxy materials for the Annual Meeting to be held on Feruary 6, 2009. The Companys
Proxy Statement and Annual Report to security holdes for the fiscal year ended September 27, 2008atso available at
http://ir.tyson.com .
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Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
To Be Held
February 6, 2009

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of theioof Directors (“Board”) of Tyson Foods, Inc.Dalaware corporation
(“Company”). It is for use only at the Annual Mewgiof Shareholders (“Annual Meeting”) to be heldhat Holiday Inn Northwest Arkansas
Convention Center, 1500 South Y48treet, Springdale, Arkansas, on Friday, Februa®069 at 10:00 a.m., Central time, and any
adjournments or postponements thereof.

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

These proxy materials are first being mailed tashelders on or about December 30, 2008. You may @lbtain a copy of these proxy
materials ahttp://ir.tyson.com

OUTSTANDING STOCK AND VOTING RIGHTS

As of December 1, 2008, the outstanding shareseo€bmpany’s capital stock consisted of 307,6988&8es of Class A Common
Stock, $0.10 par value (“Class A Common Stock”y &0,021,155 shares of Class B Common Stock, $tat®alue (“Class B Common
Stock”). The holders of record of the shares oE€la Common Stock and Class B Common Stock outstgrad the close of business on
December 12, 2008, the record date for the Annuedtivig, will vote together as a single class omtters hereby submitted to shareholders
and such other matters as may properly come b#fer&nnual Meeting and any adjournments or postpams thereof. Each share of
Class A Common Stock will entitle the holder to mage on all such matters and each share of Cla@srBmon Stock will entitle the holder
to ten votes on all such matters.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present inppersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any directorratify the selection of Ernst & Young LLP, indeyient registered public accounting firm,
as the Company’s independent registered publiciateat for the fiscal year ending October 3, 2008 @ approve the shareholder
proposals.

The enclosed form of proxy provides a method fa@rsholders to withhold authority to vote for anye@r more of the nominees for
director while granting authority to vote for thesmaining nominees. The names of all

1
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nominees are listed on the proxy card. If you vigsgrant authority to vote for all nominees, chéduk box marked “FOR ALL.” If you wish
to withhold authority to vote for all nominees, ckehe box marked “WITHHOLD ALL.” If you wish youshares to be voted for some
nominees and not for one or more of the otherssictiee box marked “FOR ALL EXCEPT” and indicate th@minee(s) for whom you are
withholding the authority to vote by listing sucbminee(s) in the space provided. If you checkedthemarked “WITHHOLD ALL,” your
vote will be treated as an abstention and accolgligzgur shares will neither be voted for nor agaia director but will be counted for quor
purposes.

The enclosed form of proxy also provides a metlwwdhareholders to vote for, against or to abgtaim voting with respect to (i) the
ratification of the selection of Ernst & Young L1eB the Company’s independent registered publicuaataat and (ii) the shareholder
proposals. By abstaining from voting, shares wawdtbe voted either for or against, but would bented for quorum purposes. While there
may be instances in which a shareholder will wishlistain, the Board encourages all shareholdefstéotheir shares in their best judgment
and to participate in the voting process to thiefiilextent 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 quorum pespéliowever, broker non-votes are
not counted as votes against the proposals iniquest as abstentions, nor are they counted taméte the number of votes present for a
particular proposal.

Under the current rules of the New York Stock Exad®(“NYSE”"), if you hold your shares through a bam brokerage firm and your
broker delivers this Proxy Statement to you, thaker is entitled to vote your shares on the eleatibdirectors and the ratification of the
selection of Ernst & Young LLP as the Company’sependent registered public accountant even if yonal provide voting instructions to
your broker. The other proposals to be voted muatinnual meeting are conside“non-routine” matters under the current rules & th
NYSE. As such, brokers holding shares in streetex@ancustomers are prohibited from giving a préxyote those shares absent spe:
instructions from their customers.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 1, 2008 regarding the only persons knmyvihe Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Percent o
Number of Shares
Name and Address of Beneficial Owner Title of Class Beneficially Owned(# Class(%)
Don Tyson and Tyson Limited Partnership Class B Common Sto 70,000,00 99.97%

2200 Don Tyson Parkway
Springdale, AR 727¢-6999

FMR LLC(2) Class A Common Sto 30,539,55 9.91%
82 Devonshire Street
Boston, MA 0210¢

AXA(3) Class A Common Sto 29,589,16 9.62%
25 Avenue Matignon
Paris, France 750(

Tradewinds Global Investors, LLC( Class A Common Sto 20,185,60 6.5€%
2049 Century Park East

18t Floor
Los Angeles, CA 9006

(1) 70,000,000 shares of Class B Common Stock &0@D300 shares of Class A Common Stock are owhestord by the Tyson Limited
Partnership, a Delaware limited partnership (“Tykomited Partnership”). Mr. Don Tyson, a directdrtbe Company, has
approximately a 54% combined interest as a gema@iclimited partner in the Tyson Limited Partnepstind the Randal W. Tyson
Testamentary Trust has approximately a 45% inta®stlimited partner in the Tyson Limited ParthgrsMs. Barbara A. Tyson, the
widow of Randal W. Tyson and a director of the Camy is the sole income beneficiary of and hastéichdispositive power with
respect to the Randal W. Tyson Testamentary TkistJohn Tyson, Chairman of the Board of the Comyp&none of the contingent
beneficiaries of this trust. The managing geneaainer of the Tyson Limited Partnership is Mr. Digyson. The other general partners,
who in the aggregate have approximately one perntarest in the Tyson Limited Partnership, are Mgson, Mr. John Tyson and
Mr. Harry C. Erwin, lll. Mr. Don Tyson, as managiggneral partner, has the exclusive right, sultfecertain restrictions, to do all
things on behalf of the Tyson Limited Partnerstepessary to manage, conduct, control and opemafEytbon Limited Partnership’s
business, including the right to vote all sharestber securities held by the Tyson Limited Paghgr, as well as the right to mortgage,
pledge or grant security interests in any assetiseoTyson Limited Partnership. The Tyson LimitedtRership terminates December
2040. Additionally, the Tyson Limited Partnershipyrbe dissolved upon the occurrence of certaintsyarcluding (i) a written
determination by the managing general partnerttieaprojected future revenues of the Tyson LimRedtnership will be insufficient to
enable payment of costs and expenses, or thatfsurk revenues will be such that continued openatif the Tyson Limited
Partnership will not be in the best interest of phetners, (ii) an election to dissolve the Tysamited Partnership by the managing
general partner that is approved by the affirmativ®e of a majority in percentage interest of aihgral partners, or (iii) the sale of all or
substantially all of the Tyson Limited Partnerskipssets and properties. The withdrawal of the giagajeneral partner or any other
general partner (unless such partner is the solaireng general partner) will not cause the dissofuof the Tyson Limited Partnersh
Upon dissolution of the Tyson Limited Partnerskgach partner, including all limited partners, witeive in cash or otherwise, after
payment of creditors, loans from any partner, atdrn of capital account balances, their respegtareentage interests in the Tyson
Limited Partnership assets. In addition to Mr. Ogison’s indirect interest in the Class B Common Stockistedso the beneficial own
of 126,220 shares of Class A Common Stock, as ibestin the table titled “Security Ownership of Maement” in this Proxy
Statement
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(2) The information provided is based solely ominfation obtained from a Schedule 13G filed by FME (“FMR”) with the Securities
and Exchange Commission (“SEC”) on or about Octdl®ei2008. The foregoing information has been idetusolely in reliance upon,
and without independent investigation of, the disates contained in FN's Schedule 13C

(3) The information provided is based solely orinfation obtained from a Schedule 13F filed by AXi#h the SEC on or about
November 14, 2008. The foregoing information haanbiacluded solely in reliance upon, and withouteipendent investigation of, t
disclosures contained in A¥'s Schedule 13F

(4) The information provided is based solely ominfation obtained from a Schedule 13F filed by €midds Global Investors, LLC
(“Tradewinds”) with the SEC on or about Novembey 2d08. The foregoing information has been inclusielély in reliance upon, and
without independent investigation of, the disclesucontained in Tradewir’ Schedule 13F

4
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SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common &taed Class B Common Stock,
as of December 1, 2008, by the Company'’s directamsjinees for election as directors, named exeewtficers and by all directors and

executive officers as a group:

Shares of
Class A Commor Percent of

Outstanding

Shares of
Class B Commor Percent of

Outstanding

Stock Beneficially Class A Commor Stock Beneficially Class B Commol Aggregate
Votin

Name of Beneficial Owner Owned(#)(1) Stock(%) Owned(#)(1) Stock(%) Percentage(%
Don Tyson 3,126,22((2) 1.02% 70,000,00(3) 99.97% 69.7¢%
John Tyson(4 3,819,63 1.24%
Richard L. Bonc 1,837,59: &
Lloyd V. Hackley(5) 18,91( *
Jim Kever(5) 8,021 *
Kevin M. McNamara(5 0 *
Brad T. Saue 0 *
Jo Ann R. Smith(5 9,99¢ *
Barbara A. Tyson(4 169,41. *
Albert C. Zapanta(s 0 *
Dennis Leatherb 154,68 &
James V. Lochne 276,50« *
Bernard Leonar 166,75( *
Donnie Smitr 125,15¢ *
All Directors and

Executive Officers as .

Group (19 person: 10,188,06 3.31% 70,000,00 99.9% 70.4€%

* Indicates percentage of less than :

(1)

()
(3)
(4)

()

The amounts in this column include benefici@hership of shares with respect to which votingneestment power may be deemed to
be directly or indirectly controlled. Accordinglthe shares shown in the table include shares odinectly, shares held in such person’
accounts under the Company’s Employee Stock Puedhlas and Retirement Savings Plan, unvestedatestrshares, shares owned by
certain of the individual’s family members and gsheld by the individual as a trustee or in adidty or other similar capacity, unless
otherwise disclaimed and/or described below. Theuants in this column also include shares subjeoptmns exercisable on or within
60 days of December 1, 2008, held by the direcotsexecutive officers as a group in the amoudt 178,810, and held by the named
individuals in the following amounts: Mr. John Tys(2,500,000); Mr. Bond (1,272,000); Dr. Hackley4@0); Mr. Kever (5,400);

Ms. Smith (5,400); Mr. Leatherby (52,400); Mr. Loeh (154,992); Mr. Leonard (50,880); Mr. Smith (228); and the other executive
officers (110,162). The amounts in this column dbinclude performance share awards. The 2008 peéfioce share awards are
described under the table titI“ Grants of Plan Based Awards During Fiscal Year " in this Proxy Statemer

This amount includes all shares of Class A CommtockSowned of record by the Tyson Limited Partngrshs described in Footnote

to the table titlec Security Ownership of Certain Beneficial Owr” in this Proxy Statemer

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

The amounts in these rows do not include amayeshof Class B Common Stock owned by the TysorntedrPartnership of which

Mr. John Tyson and Ms. Tyson have a partnershgrést, as described in Footnote 1 to the tab&stitBecurity Ownership of Certain
Beneficial Owner” in this Proxy Statemer

The amounts in these rows do not include grahtieferred stock awards of Class A Common Stoaklieron the date(s) of election to
the Board by shareholders (see the section tifleettor Compensation for Fiscal Year 2008” in tRimxy Statement) to each of

Dr. Hackley (20,707), Mr. Kever (20,707), Mr. McNarma (5,597), Ms. Smith (20,707) and Mr. Zapanta4Q0).

5
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ELECTION OF DIRECTORS

The number of directors that will serve on the Camys Board for the ensuing year is currently setmabig may be changed from ti
to time in the manner provided in the Company’ddwys. Directors are elected for a term of one ywamtil their successors are duly elected
and qualified. The following slate of ten nominéas been chosen by the Board and consists ofd@péndent directors and four inside
directors. The Board recommends that each nomieeddeted at the Annual Meeting.

Don Tyson, 78, served as Senior Chairman of thedBfstam 1995 to 2001 when he retired and becanmauitant to the Company.
Mr. Tyson has been a member of the Board since..

John Tyson, 55, is Chairman of the Board and hagden this capacity since 1998. Beginning in 8agier 2007, Mr. Tyson, while
continuing to serve as Chairman, discontinued sgrthe Company in an executive officer capacity amd provides advisory
services to the Company. Mr. Tyson served as Claasiramd Chief Executive Officer from 2001 until 208&. Tyson has been a
member of the Board since 19¢

Richard L. Bond, 61, is the Company’s President@hikf Executive Officer and has held his currég since May 2006. Mr. Bond
served as President and Chief Operating Officanf2003 to 2006, and as Co-Chief Operating Officet @roup President, Fresh
Meats and Retail, from 2001 until 2003. Mr. Bond baen a member of the Board since 2

Lloyd V. Hackley, 68, is President and Chief ExéaiOfficer of Lloyd V. Hackley and Associates, Inahich provides programs
for the development of ethics and character andséaged in that capacity since 1997. He also seagdtie Chancellor (Interim) of
Fayetteville State University (North Carolina),ft@uly 23, 2007 to June 9, 2008, and as Chandgfitarim) of North Carolina
Agricultural and Technical State University froom@&2006 to July 20, 2007. Dr. Hackley is also adwr of Branch Banking and
Trust Corporation, headquartered in Win-Salem, North Carolina. Dr. Hackley has been a membthe Board since 199

Jim Kever, 56, is the founding partner of VoyenitRers, LLC, an investment partnership foundedda2 Mr. Kever is also a
director of 3D Systems Corporation and Luminex ©@oagion. Mr. Kever has been a member of the Bogrcks1999

Kevin M. McNamara, 52, is the Executive Vice Presit] Chief Financial Officer of HealthSpring, Ina.managed care company,
and has served in that capacity since April 200B.MtNamara previously served as Chief Financidio®f of HCCA International,
Inc., a healthcare management and recruitment coyripam October 2002 to April 2005. Mr. McNamaraiglirector of Luminex
Corporation. Mr. McNamara has been a member oBtherd since August 200

Brad T. Sauer, 49, is Executive Vice President,ltHegare Business for 3M Company, a diversifiechtedogy company, and has
served in that capacity since 2004. Mr. Sauer presty served as Executive Vice President, Eleaitcb@mmunications Business
for 3M Company from 2002 to 2004. Mr. Sauer hasmkeenember of the Board since September 29, 2

Jo Ann R. Smith, 69, is President of Smith Ass@siaan agricultural marketing business, and hagdeén that capacity since 1993.
Ms. Smith has been a member of the Board since..

Barbara A. Tyson, 59, served as Vice Presiderfi@fdompany until 2002, when she retired and be@omnsultant to the Compal
Ms. Tyson has been a member of the Board since.:

Albert C. Zapanta, 67, is President and CEO olthied Statesvlexico Chamber of Commerce, and has served inctiyzcity sinc
1993. Mr. Zapanta has been member of the Boare 1664

Each of the foregoing nominees is currently serga@ director of the Company and, with the exoeptf Mr. Sauer, was elected at-
2008 annual meeting of shareholders. Mr. Sauerelgated to the Board on September 29, 2008.

6
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Mr. John Tyson is the son of Mr. Don Tyson. Ms. diyss a sister-in-law to Mr. Don Tyson and aunMsf John Tyson. There are no
other family relationships among the foregoing nueeis. By reason of their beneficial ownership ef@ompany’s common stock, Mr. Don
Tyson and the Tyson Limited Partnership are deeiméeé controlling persons of the Company. Nonénefdompanies or organizations listed
in the director biographies above is a parent,ididry or affiliate of the Company.

After reviewing all relevant relationships of thieettors, the Board has determined that each oHBckley, Mr. Kever, Mr. McNamar
Mr. Sauer, Ms. Smith and Mr. Zapanta qualify aspehdent directors in accordance with the NYSEamaite governance rules. In making
its independence determinations, the Board coreidine following:

e Mr. John Tyson has an indirect investment in Digi@dolding Co. (“DigiScript”). Mr. Kever is presgly Chairman of the Board of
DigiScript and owns approximately 17% of DigiScigpputstanding stock. DigiScript is a privately dhebmpany that specializes in
technology enabling training and communicationsisohs. Mr. Tyson'’s indirect investment of approxzitely $65,000 constitutes
approximately 3.5% of DigiScript's outstanding $¢tobleither the Company nor Mr. Tyson presently dag business relationship
with DigiScript, and Mr. Tyson has no role on Digifpt’s board of directors or as an officer thereof. Base the foregoing facts, t
Board has determined that this relationship ismaterial and does not affect Mr. Ke’s independenci

» During fiscal year 2008, the Company paid 3M Conypdh, 427,625 for direct purchases of lab-relatqzpbas and materials.
Mr. Sauer is Executive Vice President, Health Gsiness of 3M Company. Under the NYSE rules, eatiir may be considered
independent if payments made to an entity with White director is affiliated are less than the gneaf $1,000,000 or two percent
(2%) of the affiliated entity’s gross revenues. Hmeount paid by the Company to 3M Company duriagdi year 2008 is less than
two percent (2%) of 3M Compa’s gross revenue

There were no other relationships involving theejpeindent directors and the Company that requiresessment of materiality by the
Board.

Unless otherwise designated, the enclosed proybeivotedFOR the election of the foregoing ten nominees as tirscTo be electe
as a director, each nominee must receive the falorete of a majority of the votes cast at the tinge

Certain Legal Proceedings

In April 2005, the Company and Mr. Don Tyson setiés SEC formal investigation concerning the Comjsadisclosure of executive
perquisites by entering into an administrative eesrsd desist order without admitting or denyingnvgaoing. The investigation concerned
allegations that the Company’s proxy statementsioal years 1997 through 2003 had failed to cgmyith SEC regulations with respect to
the disclosure and description of perquisites itogahpproximately $1.7 million provided to Mr. Tysand that the Company had failed to
maintain an adequate system of internal contrglanding the personal use of Company assets artistiesure of perquisites and personal
benefits. In fiscal year 2004, Mr. Tyson voluntaplaid the Company $1,516,471 as reimbursemertgidain perquisites and personal
benefits received during fiscal years 1997 thro2@®3. Under the April 2005 order, the Company pa&SEC a civil penalty of $1.5 million
and Mr. Tyson paid a civil penalty of $700,000. Bdte Company and Mr. Tyson consented to the eftilye order and paid their respective
penalties without admitting or denying any wronguapi

Information Regarding the Board and its Committees

The Board has an Audit Committee (“Audit Commitle@hose primary function is to assist the Boarélifilling its responsibilities
through regular review and oversight of the Compafigancial reporting, audit and accounting preeess See the section titleReéport of th
Audit Committee” in this Proxy Statement. The Auditmmittee consists of independent directors Mrdfewho serves as Chairman of the
Audit Committee,
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Mr. McNamara, Mr. Sauer and Ms. Smith. Each of ¢heslividuals qualifies as an “independent” direatnder the regulations adopted by
the SEC pursuant to the Sarbanes-Oxley Act of 20@Pthe NYSE listing standards relating to audihoottees. The Board has determined
each member of the Audit Committee is knowledgeahlt qualified to review financial statements. didition, the Board has determined t
Messrs. Kever and McNamara each qualify as an taedimittee financial expert” within the meaningtioé regulations of the SEC. The
Audit Committee held nine meetings in fiscal ye@02.

The Board has a Compensation Committee (“Compems@ibmmittee”) whose primary functions are to fablish the Company’s
compensation policies and (ii) oversee the admatisin of the Company’s employee benefit plans.fore information regarding the duties
of the Compensation Committee, see the subsedtied tHow We Determine Compensation—Role of then@ensation Committee” in this
Proxy Statement under the section titled “Compeéasddiscussion and Analysis.” The Compensation Cdiee consists of independent
directors Mr. McNamara, who serves as Chairmah®iQompensation Committee, Dr. Hackley, Mr. SanerMr. Zapanta. The
Compensation Committee held five meetings in figealr 2008.

The Board has a Governance Committee (“Governaocen@ttee”) whose primary functions are to (i) owssand review related party
and other special transactions between the Comgahyts directors, executive officers or theirlgtes; (ii) review and recommend to the
Board Corporate Governance Principles applicabtegdCompany; and (iii) review and recommend toBbard a Code of Conduct
applicable to the Company. The Governance Committesists of independent directors Dr. Hackley, wéives as Chairman of the
Governance Committee, Mr. Kever, Ms. Smith and E&apanta. The Governance Committee held eight ng=etioring fiscal year 2008.

The Board has a Nominating Committee (“Nominatiraptnittee”) whose primary function is to identifywaguate, and recommend
individuals qualified to be directors of the Compda the Board for either appointment to the Baartb stand for election at a meeting of
shareholders. While the Company has not establistieitnum qualifications for director nominationeetCompany has established, and the
Nominating Committee charter contains, criterianhjch the Nominating Committee is to evaluate cdat#is for recommendation to t
Board. In evaluating candidates, the Nominating @dttee takes into account the applicable requirdetm directors under the Securities
Exchange Act of 1934, as amended, and the rulesegudations promulgated thereunder and the lisstagdards of the NYSE. The
Nominating Committee may also take into considerathe factors and criteria set forth in the Cony’'s Corporate Governance Principles
and such other factors or criteria that the Nonmga€ommittee deems appropriate in evaluating aidarte, including but not limited to the
applicable requirements for members of committéeseBoard. The Nominating Committee may (butas required to) consider candidates
suggested by management or other members of threl Baaaddition, the Nominating Committee may (lsuhot required to) consider
shareholder recommendations for candidates to ¢flzedB In order to recommend a candidate to thedBadwareholders should submit the
recommendation to the Chairperson of the Nominaflogimittee in the manner described in the sectidghis Proxy titled “Shareholder
Communications.” Shareholders who wish to formatiyninate a candidate to the Board must follow ttoe@dures described in our by-laws.
The Nominating Committee consists of Ms. Smith, 8boves as Chairperson of the Nominating CommilgeKever and Mr. Zapanta. The
Nominating Committee was formed on February 1, 2898 held nine meetings during fiscal year 2(

The Board has an Executive Committee (“Executiven@ittee”) whose primary function is to act on béludlthe Board during
intervals between regularly scheduled meetingh®Board. The Executive Committee may exercispaillers of the Board, except as
otherwise provided by law and the Company’ddys; however, its actions are typically ministersaich as approving (i) the sale or purct
of property, (ii) the opening and closing of bamka@unts, and (iii) amendments to benefit plans el@ympensation Committee approval is
not required. All actions taken by the Executivar@aittee between meetings of the Board are revieanedratified by the Board at the
following Board meeting. The members of the Exa@iCommittee are Messrs. Don Tyson, John Tysonlandever. The Executive
Committee took action by written consent in lieuaaheeting 12 times during fiscal year 2008.
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The Company qualifies as a controlled company dubé ownership by the Tyson Limited Partnershiphaires allowing it to cast mc
than 50% of votes eligible to be cast for electibnlirectors. Therefore, the Company has electedanionplement NYSE corporate
governance rules that provide that the Compens&amnmittee has the power to determine the compiensat the Chief Executive Officer.
However, the Compensation Committee has approwedniployment contracts and total compensationdoChief Executive Officer since
2003.

The Board held five meetings and took action byttemi consent in lieu of a meeting three times dyfiscal year 2008. All directors
attended at least 75% of the Board and Committestings they were eligible to attend during fiscaay 2008, with the exception of former
directors Scott T. Ford and Leland E. Tollett. Bward expects all directors to attend each annealimg of shareholders. All directors with
the exception of Ms. Tyson attended the annualimgef shareholders held on February 1, 2008.

Non-management directors meet in executive sesgthiout management present each time the Boardshisdegularly scheduled
meetings. Executive sessions occurred four timesglfiscal year 2008. Mr. Kever has been desighbtethe Board to act as the Lead
Independent Director who, among other things, pdessbver executive sessions of non-managementalisec

The Board has adopted Corporate Governance Prscighd each of the Audit Committee, Compensatmmr@ittee, Nominating
Committee and Governance Committee has adoptedtarwecharter. The Board has also adopted a Co@mnoéluct applicable to all
directors, officers and employees. Copies of tlesporate governance documents are available oBdhgany’s Investor Relations website
at http://ir.tyson.comunder “Investor Relations” or in print to any sHawkler who sends a request to Tyson Foods, Intepfibn: Secretary,
2200 Don Tyson Parkway, Mail Stop CP004, Springdake 72762-6999.

Compensation Committee Interlocks and Insider Parttipation

At the end of fiscal year 2008, the Compensatiom@ittee consisted of Mr. McNamara (Chairperson),Hackley and Mr. Zapanta.
The only other person to serve on the Compens@&mnmittee during fiscal year 2008 was Ms. Smithpwhrved as Chairperson of the
Compensation Committee through February 1, 2008 wguch date she was succeeded by Mr. McNamaranéthbers of the Compensat
Committee during fiscal year 2008 were independ@ettors, and no member was an officer or emplamfeke Company or a former officer
of the Company. No member of the Compensation Cdtaenserving during fiscal year 2008 had any refestip requiring disclosure under
the section titled “Certain Transactions” in thi®#/ Statement. During fiscal year 2008, none afexecutive officers served on the
compensation committee (or its equivalent) or badrdirectors of another entity whose executiveceif served on our Compensation
Committee.

Board Recommendation

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

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

Vote Required

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

Shareholders are not entitled to cumulate votirth waspect to the election of directors. The Babods not contemplate that any of the
nominees will be unable to stand for election,shduld any nominee become unavailable for electibproxies will be voted for the electi
of a substitute nominated by the Board.
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTANT

The Audit Committee has selected Ernst & Young Lindependent registered public accounting firmsdove as the Company’s
independent registered public accountant for theafiyear ending October 3, 2009, and sharehotdterasked to ratify the selection at the
Annual Meeting. Ernst & Young LLP served as the @any’s independent registered public accountamtBdcal year 2008 and reported on
the Company’s consolidated financial statementsifar year. Representatives of Ernst & Young LLP g present at the Annual Meeting.
Such representatives will have the opportunity skena statement if they desire to do so and toresp appropriate questions. Even if the
selection is ratified, the Audit Committee, insisle discretion, may change the appointment atiemgyduring the year if it determines that
such a change would be in the best interests o€ourpany and our shareholders.

Audit Fees

The fees for professional services rendered bytRrnéoung LLP for the audit of the Comparsyannual financial statements for eac
the fiscal years ended September 27, 2008 and8bpte29, 2007, and the reviews of the financidgkstents included in the Company’s
Forms 10-Q and for services that are normally mtediby the independent registered public accouimargnnection with statutory or
regulatory filings or engagements for each of tHimml years were $5,763,961 and $5,502,722, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for assurance and related servieasonably related to the
performance of the audit or review of the Compaffiyiancial statements for the fiscal years endqute3aber 27, 2008 and September 29,
2007, and not included in the audit fees listedvaheere $415,722 and $99,278, respectively. Thexséces are comprised of engagemen
perform required agreed upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for tax compliance, tax advice aasd planning for each of the
fiscal years ended September 27, 2008 and Septe28b2007 were $614,084 and $831,964, respectively.

All Other Fees

For the fiscal years ended September 27, 2008 epté@ber 29, 2007, the Company paid no other teEsrist & Young LLP for
services rendered, other than those services abuethe sections captioned “Audit Fees,” “Auditiéted Fees” and “Tax Fees.”

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

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-tedivices to be performed by the
independent registered public accountant of the i2om. The Audit Committee charter provides thatAlbdit Committee must approve in
advance all audit services to be performed byridependent registered public accountant. The ATwlihmittee has approved a separate
written policy for the approval of engagementsrfon-audit services to be performed by the indepetn@gistered public accountant. For
non-audit services, any person requesting that seichices be performed by the independent registere
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public accountant must prepare a written explanaticthe project (including the scope, deliveralzled expected benefits), the reason for
choosing the independent registered public accatintaer other service providers, the estimatedsgalsé estimated timing and duration of
the project and other pertinent information. Nowliigervices must first be pre-approved by eadhefchief accounting officer and the chief
financial officer before being submitted for papproval to the Audit Committee, and then the A@titmmittee or a designated member of
Audit Committee must pre-approve the proposed emgagt. The requirement for Audit Committee pre-appt of an engagement for non-
audit services may be waived only if (i) the agategamount of all such non-audit services providddss than five percent (5%) of the total
amount paid by the Company to the independenttergis public accountant during the fiscal year wienservices are provided; (ii) the
services were not recognized by the Company dirtieeof the engagement to be non-audit services(ifihthe services are promptly
brought to the attention of the Audit Committee apgroved 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 THE COMPANY'S INDEPENDENT REGI STERED PUBLIC ACCOUNTANT FOR THE FISCAL
YEAR ENDING OCTOBER 3, 2009.

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

Vote Required

Ratification of Ernst & Young LLP, independent r&tgired public accounting firm, as independent tergsl public accountant for the
fiscal year ending October 3, 2009 requires thienafitive vote of a majority of the votes cast & finnual Meeting, with the holders of shz
of Class A Common Stock and Class B Common Stotikgdogether as a single class. Ratification efghlection of Ernst & Young LLP |
shareholders is not required by law. However, amter of policy, such selection is being submittethe shareholders for ratification at the
Annual Meeting. If the shareholders fail to ratife selection of this firm, the Board will reconsidhe matter.
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SHAREHOLDER PROPOSAL 1

The shareholder proposal which follows is a verbaubmission by People for the Ethical Treatmemtrdmals (“PETA”) of 501 Fron
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 thexedrthe sole responsibility of PETA.

Tyson Shareholder Resolution re: Disclosing Greenhse-Gas Emissions

RESOLVED that the shareholders request that the Board @fcRirs disclose to the public by 2010, via proghsstkaging, the amount
of greenhouse-gas emissions caused by individealuats. The calculations should include all facétsompany-owned and contract
operations (e.g., feed crop production, animalingawaste decomposition, transport of crops anchals, slaughter) and should specifically
cite levels of carbon dioxide, nitrous oxide, anethane per serving.

Supporting Statement

According to many scientific reports, meat prodoetis a leading contributor to global warming. &ctf a recent United Nations report
concluded that the meat industry causes almosedtept more greenhouse-gas emissions than aleefonld’s transportation systems—
that’s all the cars, trucks, SUVs, planes, andsshighe world—combined

Many businesses are responding to the growing pablicern about greenhouse-gas emissions by mnegani their environmental
impact and undertaking “green” initiatives. A 200BS NewsNew York Timepoll found, in the words of a CBS Atrticle, that ‘whirds of
Americans now believe global warming is having @ases impact” and that “[bJusinesses like Ford &g are responding and are trying to
show they’re environmentally friendly.”

Tesco—which is the largest British Retailer andisse¢arly one-quarter of all groceries bought i thited Kingdom—has responded
to this predominant social issue by starting tdude products’ greenhouse-gas “footpripgr serving on product labels. Tesco is not alas
a February 2008lew Yorkeiarticle cited, “Several food companies have prothiedabel their products with the amount of [grie@nse-gas]
emissions associated with making and transportiagt”

Accordingly, shareholders are encouraged to vofavar of this proposal, which involves matterssmfificant social importance.
BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO SHAREHOLDER PROPOSAL 1

The Board recommends that shareholders vote AGAIt&Tshareholder proposal. The Board believesttisiproposal is not in the
best interests of the Company or its shareholdeioaposes it for the following reasons.

Tyson recognizes the importance of being a respeorporate citizen and our core values—whiclingefvho we are, what we do,
and how we do it—are the foundation of corporatanability at Tyson. We are committed to making company sustainable—
economically, environmentally, and socially. Onpexg of this commitment is in managing greenhouseamissions.

One way in which we do this is through our parthgrsvith the U.S. Environmental Protection Agently$EPA”) Climate Leaders
program, a voluntary partnership challenging bussas to reduce their Greenhouse
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Gas (“GHG") emissions. As a member of the Climadaders program, Tyson is working collaborativeljhvid SEPA to:

Develop a corpora-wide GHG inventory

Set aggressive GHG emiss-reduction goals for the next 5 to 10 ye
Implement a GHG inventory and reduction managemlemt
Annually report GHG inventory data and progressaxirgoals
Publicize our participation, reduction pledges, andomplishment

Tyson has completed our corporatele GHG inventory in accordance with the Climagaters Greenhouse Gas Inventory Protocc
determined that during calendar year 2004, our Gét®rint was 5.35 million metric tons. This baselinventory includes data related to
facility fuel and electricity usage, transportatfoels, refrigeration usage, and anaerobic biogaduztion. Based on this inventory, the
Company anticipates setting GHG emission-redudisais in fiscal year 2009. We are committed to m@ldppropriate reductions and
investing in energy efficient projects to improvatom line performance.

While we are committed to reducing our GHG footprime are also committed to providing our customvgth meaningful information
concerning our products. Currently, there are nmnaide government issued, scientifically validhstandards of measuring GHG emiss
on an individual product basis and, in the abs@fcationwide standardization, we do not believedryshould attempt to apply GHG values
to individual products. To attempt to do so primestablishment of such standards by the Unite@S@epartment of Agriculture, Food
Safety and Inspection Service, Food and Drug Adstriiion and USEPA could cause consumer confusidmeuld add no value to
consumer choices.

Accordingly, the Board believes our shareholdeikhve best served by having the Company continuadke appropriate GHG
reductions in other areas (e.g., covering anaetagimons and collecting biogas as renewable fugtlcagating and marketing renewable fuels
from fats) and by investing in energy efficient jeigis to improve bottom line performance.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE AGAINST THIS

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 this shareholder proposal requiresatiiemative vote of a majority of the votes castla Annual Meeting, with the holde
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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SHAREHOLDER PROPOSAL 2

The shareholder proposal which follows is a verbaubmission by The Humane Society of the UnitedeSt(“HSUS”) of 2100 L
Street, NW, Washington, D.C. 20037 (who has ndtiflee Company that it owns 238 shares of Class wr@on Stock), for consideration by
the shareholders of the Company. All statementihare the sole responsibility of the HSUS.

Shareholder Resolution

WHEREAS, Americans are increasingly concerned ahout their food is produced, and studies show Amagéricans and, by
extension, customers of Tyson Foods, Inc. (the pjGation”) prefer products meeting higher animalfare standards. A 2007 American
Farm Bureau-funded poll found 89 percent agreeftwat companies requiring farmers to treat theimats better are doing the right thing.

According to a 2006 Tyson press release, in itssditin Statement on Animal Well-Being,” then-chaimdahn Tyson stated the
company “is committed to the well-being, proper dilarg and humane slaughter of all the animals uisexair food products. This is a long-
standing commitment, and we pledge our diligendeading the industry pursuit of new and improvechhology and methods to further
enhance animal well-being.” Animal well-being is@bpart of Tyson’s Core Values, which call on tbenpany’s Team Members to “serve as
stewards of the animals, land and environment stgd.to us.”

Despite its claims of diligence in animal welfagadership, the Corporation has failed to make afipcommitment on an important
issue that many pork producers and retailers ateeading: gestation crate confinement of breedingss

During their four-month pregnancies, female bregdgiigs are confined in barren gestation crates—viddal metal cages only two feet
wide. The crates are so small that the animalsatagwen turn around. Barely able to move, the pigy develop crippling joint disorders and
lameness. Since gestation crates are used onlygdpiregnancy, they do not serve to protect pidteta being crushed by the sows.

Farm animal welfare expert Dr. Temple Grandin agtbat gestation crates are problematic, statiBgsically, you're asking a sow to
live in an airline seat. . . | think it's somethititat needs to be phased out.”

In 2007, Smithfield Foods and Maple Leaf Foods—#ngest pig producers in the United States and @anaspectively—announced
that they are phasing out the use of gestatiorsr&targill already raises more than half of iesebling sows without gestation crates. Oregon,
Florida, Arizona, and Colorado have all enactedslgiasing out gestation crate confinement.

Food industry leaders including Chipotle MexicarllGBurger King, Wendy’s, and Panera Bread areggiork from operations that
don’t confine sows in crates. Grocery leaders Sajeand Harris Teeter have established a purchasefgrence for pork from producers that
do not confine breeding sows in gestation crated they are committed to sell at least 15 and 20qme cratefree pork by 2011, respective

RESOLVED that, in keeping with the Corporation’s intentieniéad the industry in pursuit of methods to enleaatimal welfare,
shareholders encourage the Corporation to phash®utse of gestation crates in its supply chai@@4, since the practice is inhumane and
outdated.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO SHAREHOLDER PROPOSAL 2

The Board recommends that shareholders vote AGAIt&Tshareholder proposal. The Board believesttisiproposal is not in the
best interests of the Company or its shareholdeioaposes it for the following reasons.

Tyson has a long-standing commitment to the welligpand proper handling of the animals used ifioit&l products. Our animal well-
being programs and animal welfare decisions amnigesl on established scientific research and ttemenendations of animal welfare
experts in the industry. In order to promote animell-being, Tyson has established an Office ofmAali Well-Being which works with our
independent suppliers, transporters and trade grimupnsure that animal well-being is maintainednfthe farm to our facilities. The
Company is also an active member of the Nationat Board which maintains the Pork Quality AssuraRbtgs program that incorporates
producer guidelines for both food safety as wekmaisnal well being. We have been encouraged byymerdadoption of this program and v
continue to encourage its use.

Current scientific research indicates there arersgvypes of production systems which are faveré swine. These production
systems include open pens, gestation stalls amal pgsture. According to published studies, mosbirtgnt is the individual care given to
each animal and the caretaker's management anéidisbskills, regardless of the system used. Furtbee, the American Veterinary
Medical Association and the American Associatioisefine Veterinarians have reviewed the existingrddic literature on gestational sow
housing and have published position statementtratiuded that individual and group housing typeth have advantages and
disadvantages.

Tyson purchases hogs from a large number of indip#rproducers who utilize a wide variety of diffiet management systems during
gestation including individual or group housingdaryson will continue to purchase hogs from prodsiessing these systems. We will,
however, continue to monitor the scientific litena regarding management practices and housingreggincluding gestation housing)
consistent with our commitment to animal well-being

Board Recommendation

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

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

Vote Required

Approval of this shareholder proposal requiresatiiemative vote of a majority of the votes castte Annual Meeting, with the holde
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providEsmation regarding the compensation paid to©hief Executive Officer,
current and former Chief Financial Officers andaier other executive officers who were the moshhjigompensated in fiscal year 2008.
These individuals, referred to as “named execudffieers” or “NEOSs,” are identified below:

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

» Dennis Leatherby, Executive Vice President and {Ofigancial Officer

« James V. Lochner, Senior Group Vice President Fkésats and Margin Optimizatic
» Bernard Leonard, Group Vice President, Food Sel

» Donnie Smith, Group Vice President, Consumer Prtx

* Wade D. Miquelon, former Executive Vice Presidemd &hief Financial Office

Mr. Miquelon resigned as Executive Vice Presidemt &hief Financial Officer on May 12, 2008 butnsluded in this section because
he served as the Company'’s principal financialkeffiduring a portion of fiscal year 2008. This s@tshould be read in conjunction with the
detailed tables and narrative descriptions undeséttion titled “Executive Compensation” in thie¥@ Statement.

Compensation Philosophy and Objectives

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

Attract, Motivate and Retain Key Employe&ur executive compensation program is shapetidogampetitive market for managem
talent in the food industry and at other public aniggate companies. We believe our executive corsgion should be competitive with the
organizations with which we compete for talent.sigh, it is our goal to provide compensation atleyboth in terms of benefits provided
and amounts paid) that attracts, motivates anthsetaiperior executive talent for the long-term.

Shareholder AlignmentOne of the objectives of our executive compensgthilosophy is to ensure that an appropriatdiogighip
exists between executive pay, the Company’s firamarformance and the creation of shareholderevale believe that linking executive
compensation to corporate performance resultsigtier alignment of compensation with corporatdgyaad shareholder interests.

Link Pay to PerformanceWe believe that as an executive’s responsiliityeases, a larger portion of his or her total gensation
should be “at risk” incentive compensation (botbrstterm and long-term), subject to corporate, beiss unit, individual, stock price and/or
earnings performance measures. Our compensatigngondinks pay to performance by making a substaptrtion of total executive
compensation variable, or “at-risk,” through anwaairbonus program based on Company earnings afatmpance goals and the granting of
long-term incentive equity awards, including stagkions, restricted stock and performance-basedtphrastock (also referred to as
performance stock). As performance goals are mekxceeded, executives are rewarded commensurately.

How We Determine Compensation

Role of the Compensation Committ€ke Compensation Committee consists of indeperdiegttors Mr. McNamara, who serves as
Chairman of the Compensation Committee, Dr. Hacki&y Sauer and Mr. Zapanta. In general, the Corsaigon Committee works with
management to ensure key executives are
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compensated in accordance with our compensatidaguimihy and objectives. More specifically, the Cemgation Committee periodically
reviews and approves the Company’s stated compensdtategy, corporate goals and objectives relfeiamanagement compensation and
total compensation policy to ensure they suppostrimss objectives, create shareholder value, asstent with shareholder interests, attract
and retain key executive talent and link compensatiith corporate performance. The Compensation i@itiee’s charter describes
additional duties and responsibilities of the Conmgation Committee with respect to the administrataversight and determination of
executive compensation. These duties and respébtisginclude:

* reviewing and approving the employment contraabuah performance goals, year-end performance veléi these goals and total
compensation for our Chief Executive Offic

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

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

+ referring to the Board all new equity-based plamsentive compensation plans or amendments toiegisguity-based plans or
incentive compensation plar

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

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

The Compensation Committee works to ensure thdeitssions are handled consistent with tax reguiatirelevant law, NYSE listing
requirements and in a manner that is mutually feafisry to the Compensation Committee and the Cayipgrincipal shareholder. Because
the Company meets the definition of a “controllednpany” under NYSE corporate governance rulesCimapensation Committee is not
required to determine the compensation of our Gixefcutive Officer in its sole discretion. Howeviie Compensation Committee has
approved the employment contracts and total congtiemsfor our Chief Executive Officer since 2003.

Band Structure Except for our Chief Executive Officer, our exgee officers and key employees are compensateedbais the
Company’s band structure. Our band structure hassleivels, each of which sets forth amounts faydabase salary, annual stock option
grants, restricted stock grants, annual performatazk grants (for the top three band levels oahd target annual cash bonuses to be
awarded to executives designated at such levebx&outive officers band level designation is made by the Chief Bxez®fficer subject tc
ratification by the Compensation Committee. Thegtestion is based on the individual's level of resgibility and ability to affect
shareholder value relative to other executive effcand key employees. Each element of compengadidror awarded under the band
structure is fixed at pre-determined amounts withéxception of base salary and annual cash barilisedand structure provides a target
amount at each band level for base salary and &nash bonuses, but actual salary and bonusesecadjtisted above or below such targets
based on an individual's responsibility and perfante as determined on a case by case basis bynsliadual’s supervisor.
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Our current band structure was established in 290dur human resources group and senior managéyasetl on their collective
review of recommendations and market analysis gdexvby Hay Group, a compensation consulting firraridt analysis provided by Hay
Group consisted of compensation information for@aug of over 800 companies from various industrie®r 250 of which had annual sales
in excess of $1 billion (which we refer to heremthe “General Industry Group”). The band structues designed to compensate Company
employees at the B0percentile of persons with comparable respong#sliat companies in the General Industry Group.Géeeral Industry
Group was selected as the benchmark for the Con'gphapd structure because we believe it servesstabée representation of national pay
levels for all types of companies and is impactaéaimmelly by changes in the participant group. Trer@ensation Committee and the
Company’s human resources group periodically redfeband structure with senior management andestiggljustments and/or
modifications as they deem necessary to ensuretiagxecutive officers and key employees are gdlyatompensated in accordance with
the band design and our compensation philosophi@®bjectives. For more detailed discussion regardecisions with respect to each
element and amount of compensation provided ftiérband structure, see the section below titlddrfients of Compensation.”

Interaction Between the Compensation CommitteeMautagement Band level designations for all executive offgsesther than
Mr. Bond, and key employment contract terms arerdgined by the Chief Executive Officer, in constitta with the Company’s human
resources group, and ratified by the Compensatamm@ittee. The Company’human resources group presents a summary oéthekms o
each executive officer contract, including banceledesignations, to the Compensation Committee.ddrapensation Committee reviews
discusses the contracts and will meet with the Goamils human resources group as it deems necessasctgsdiany questions or issues it
regarding these decisions. Once all questionsssuds have been addressed to the satisfactioa Gfaimpensation Committee, the
Compensation Committee will ultimately ratify themmployment contracts and the band level desigmatio

Role of Compensation Consultants/Benchmarkfiigce fiscal year 2001, the Company has retaingd@taup to provide data
regarding compensation practices of two groupoofmanies: the General Industry Group, which is diesd above, and a certain group of
publicly traded companies in the protein and paekagods industries (which we refer to as the “Cengation Peer Group”). The following
11 companies currently make up the Compensation@erip:

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

H.J. Heinz Co.

Hershey Foods Corporation
Kellogg Company
McCormick & Company, Inc.
Sara Lee Corporation
Smithfield Foods, Inc.
Pilgrim’s Pride Corp.
Hormel Foods Corporation

Hay Group furnishes the data to our human resoweesp, whereupon our human resources group surnesdtie data and presents it
to the Compensation Committee. The Compensationniitiee uses the data in its review of compensdboexecutive officers (including
the NEOs) and compensation levels within our banetgire to determine whether the compensatiorideare consistent with our
compensation philosophy and one of our objectifggaviding competitive compensation that attrantstivates and retains executive talent.
In that regard, the Compensation Committee typidaligets total compensation at the'fiercentile of the Compensation Peer Group for
Mr. Bond and the 50 percentile of the broader General Industry Groupte other NEOs. Mr. Bond'’s total compensatiotargeted at a
higher percentile due to his level of responsipitind ability to affect shareholder value relativéhe other NEOs. The Compensation
Committee
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believes it is necessary to target Mr. Bond’s conspéion based on the smaller Compensation PeepGndiich is made up exclusively of
public companies in the food industry, becauseettaes companies against which we compete for thei@jzed talents and experience
possessed by Mr. Bond. On the other hand, becaasg af the talents possessed by the other NEOSsl ¢ariscend a variety of industries,
the Compensation Committee believes it appropt@tese the General Industry Group in setting tbempensation as it represents a cross
section of consumer products and other industniesjust food industry companies.

The Compensation Committee is expressly authoiizéd charter to retain independent legal, accognor other advisors or experts at
the Company’s expense. In fiscal year 2008, the figmsation Committee retained Hewitt Associates {itt® as its independent executive
compensation consultant. Hewitt was instructedrtwige the Compensation Committee advice and omg@nommendations regarding
material executive compensation decisions, to vegiempensation proposals of management and toweafermation and advice provided
by Hay Group. Specifically, in fiscal year 2008 vt provided the Compensation Committee markeatrimfation and analyses regarding
potential bonus plans for fiscal year 2009 and miiécompensation for the Lead Independent Dire¢tewitt has provided no other
consulting services to the Company other than thekthey performed for the Compensation Commitiescdbed above and the provision of
information to the Company regarding employee tuemo

How NEOs Are Compensated

Each NEO has an employment contract with the Compadrich, among other things, outlines the compeosatayable to them. Once
compensation decisions are made and an employroetract is executed, the NEO is entitled to recéliveecompensation provided for in his
contract until it terminates or is amended. Foraerdetailed discussion of each NEO’s employmentract, see the section titled
“Employment Contracts” in this Proxy Statement.

Mr. Richard L. BondMr. Bond'’s current employment contract was enténéal on December 19, 2006 as a result of Mr. Bond’s
increased responsibilities related to his assurtiagluties of Chief Executive Officer of the CompamMay 2006. Compensation decisions
for Mr. Bond are not based on the Company’s bandtsire. Instead, compensation payable to Mr. Bamtkr his employment contract was
determined after negotiations between Mr. BondtAedCompany'’s principal shareholder. The Compeosaiommittee consulted with the
principal shareholder throughout the negotiatiascpss and ultimately approved the final terms efdbntract before it was executed. The
decision to approve Mr. Bond’s contract and the gensation payable thereunder was based upon:

» an evaluation of historical total compensation madadividuals with similar responsibilities atropanies in the Compensation Peer
Group;

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

» an evaluation of the proposed total compensati@omparison to the Comparsybther executive officers to ensure that compéons
is commensurate with level of responsibility; ¢

» recommendations from the Company’s human resogmegsp and advice from compensation consultantsgedyby the Company
and the Compensation Committ:

All elements of compensation payable to Mr. Bonderhis employment contract are fixed except bak#ysand annual cash bonuses.
Decisions regarding whether to increase Mr. Bosdlary and his participation in the Company’s aheaah bonus programs are made
annually by the Compensation Committee. Mr. Bondtal compensation in fiscal year 2008 was at ®th percentile of the Compensation
Peer Group (as compared to a target of thé s centile of the Compensation Peer Group) base¢deomost recently available published
information. For a more detailed analysis regardivese decisions see the section titled “Elemen@ompensation” in this Proxy Statement.
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All Other NEOsThe compensation payable to Messrs. Leatherby,nerch eonard and Smith under their respective eympémt
contracts is based on the band level designattbto prior to execution of their respective cortsaMr. Lochner is compensated at the first
band level and Messrs. Leatherby, Leonard and Saniiltompensated at the second band level. Mr. dlbguresigned his position at the
Company on May 12, 2008. Prior to his resignathdn,Miquelon was compensated at the first bandlles@lowing Mr. Miquelon’s
resignation, the chief financial officer positiomsvevaluated and redesignated at the second baidBach of their respective employment
contracts were in effect during fiscal year 2008.

Elements of Compensation
The Company’s executive compensation program ctensis
» base salary
» cash bonuse:
e equity-based compensatio
« financial, retirement and welfare benefit plang]
 certain defined perquisite

Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camyp and consistent with our
philosophy of linking pay to performance, it is @oal to allocate a significant portion of compdimsapaid to our executive officers to
performance-based, short- and long-term incentiegams. In addition, as an employee’s respongitalid ability to affect the financial
results of the Company increases, base salary lecaramaller component of total compensation amgHerm, equity-based compensation
becomes a larger component of total compensatiother aligning their interests with those of then@pany. We also strive to allocate total
direct compensation in a manner that is market agitivee with our peer groups. The chart below fiitates the mix of total compensation for
Mr. Bond, individually, and Messrs. Leatherby, Laeh, Leonard and Smith, as a group, based on casapien paid in fiscal year 2008.

Mr. Miquelon is not included in the table below base his fiscal year 2008 compensation was sigmifig affected by his resignation which
produced atypical results for purposes of demotistyghe Company'’s goals regarding the total mixafpensation paid to executive
officers.

2008 Total Compensation Mix

2008 Total Compensation Mi: for Messrs. Leatherby, Lochnel

Compensation Element for Mr. Bond Leonard and Smith
Base Salar 15.9% 40.8%
Cash Bonuse 0% 6.4%
Equity-Based Compensatic 61.6% 32.6%
Financial, Retirement and Welfare

Benefit Plans and Perquisit 22.5% 20.2%

Base Salan

Base salary is one element of executive compemsatied to compensate NEOs for services renderéuydine fiscal year. Each NE®’
employment contract with the Company sets a floooant for base salary. The Compensation Commitipeoed such amounts for
Mr. Bond as part of its process in approving higkryment contract. Base salary amount for all otEOs is based on each NEO's pre-
determined band level. The Company’s band strucet® forth a target amount for base salary at ket The Chief Executive Officer has
discretion to set base salary above or below tiyet@amount as he deems appropriate based on &ts \evel of responsibility when
employment contracts for these individuals areredténto or amended.
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The employment contract for each NEO states thegt balary is subject to annual increases but riwedses. The Compensation
Committee may increase Mr. Bond’s base salary dhynasiit deems appropriate. The Chief ExecutivBd@f has the discretion to make
increases to base salaries for the other NEOs dsdras appropriate. Our current goal is to mairtiase salary at or near thepercentile
of persons holding comparably responsible positaireompanies in the Compensation Peer Group #o€Ctiief Executive Officer and the 50
thpercentile of persons holding comparably respoagibkitions at companies in the General Industou@for the other NEOs. Mr. Bond'’s
base salary is targeted at a higher percentilealhés level of responsibility and ability to affeshareholder value relative to the other NEOs.
In determining whether to increase an NEO’s bakysadhe Compensation Committee or the Chief ExeelOfficer, as applicable, also
considers the individua'(i) past performance, (ii) potential with the Gmamy, and (iii) changes in level and scope of rasfimlity. They als:
consider the Company’s general approach for arsalaty merit increases for management to takeaatount cost of living adjustments.
Neither the Chief Executive Officer nor the Compimn Committee assigns a particular weight tofaeyor. Annual salary merit increas
for NEOs that are approved by the Chief Executiffec€r are generally consistent with merit increafm other officers and management
personnel. Based on these factors, the Chief ExecOfficer and Compensation Committee approvedpgdicable, base salary merit
increases of approximately 3% to 5% for our NEQs$ a@ter team members during fiscal year 2008. Matherby, who was promoted to
Chief Financial Officer during fiscal year 2008¢eé&ved an additional salary increase upon his ptimmo

The table below discloses the base salary in effectach NEO at the end of fiscal years 2007 @&@B2nd the percentage increase, or
decrease, in their 2008 base salary from their 2@3¢ salary.

Percentage
Increase Ove|

Fiscal Year Fiscal Year YeFe:ECZ%IO?

Named Executive Officer 2007 Salary 2008 Salary Salary

Richard L. Bonc $1,220,00!I $1,262,70! 3.5(%
Dennis Leatherb $ 340,00( $ 450,00( 32.3"%
James V. Lochne $ 566,50( $ 590,00( 4.15%
Bernard Leonar $ 425,00( $ 445,00( 4.71%
Donnie Smitfr $ 432,00( $ 450,00( 4.17%
Wade D. Miquelor $ 625,00( $ 645,00( 3.2(%

Based on the challenging economic environmentsicafi2008, which the Company expects to continteefiscal 2009, the
Compensation Committee determined not to approw#t mereases for 2009 annual base salaries foragement level employees, including
the NEOs.

Annual Cash Bonust

The employment contracts with our NEOs provide tlemopportunity to receive awards each year unggcash bonus plan the
Company may have in effect. In fiscal year 2008, dompany maintained three cash bonus plans: an-E&$ed cash bonus program for
management (which we refer to herein as the “EgmBased Bonus Plan”), a goal-based cash bonusgmndigr management (which we
refer to herein as the “Goal-Based Bonus Plan”)thedl'yson Foods, Inc. Annual Incentive Compensaitan for Senior Executive Officers
(which we refer to herein as the “Executive IncemtPlan”). Both the Earnings-Based Bonus Plan apal-Based Bonus Plan were adopted
by the Board on August 3, 2007. The Executive ItigerPlan was adopted by the Compensation Comnutteé@ecember 3, 2004 and
approved by the shareholders on February 4, 200&sd plans are designed to align the interestsaohgement towards the achievement
common corporate goal and, through discretionajystithent features available to supervisors, allomttie recognition of division and
individual performance. The Executive IncentiverPlaalso designed to maximize the Company’s ghititdeduct for tax purposes
performance-based compensation paid to executfieersd. Participants in the Executive IncentiverPdae selected each year by the
Compensation Committee based on

21



Table of Contents

their potential to receive total compensation thay not otherwise be deductible by the Companyaepurposes. Any NEO not selected to
participate in the Executive Incentive Plan willddgible to participate in the Earnings-Based BoRlan and Goabased Bonus Plan. Annt
cash bonuses earned by the NEOs in fiscal year 2@0Bsted under the column “Bonus” in the “Sumyn@ompensation Table for Fiscal
Years 2008 and 2007” in this Proxy Statement.

EarningsBased Bonus PlanMessrs. Leatherby, Lochner, Leonard, Smith angudlion were eligible to participate in the Earnings
Based Bonus Plan in fiscal year 2008. Bonus oppdi#s under this plan are expressed as a percenfaan individual's base salary and the
applicable percentage is based on that individumdied level. The Compars/band structure sets forth target amounts for Eaeh, however
these amounts are subject to adjustment abovd@w lee target percentage each year by the Chietlitive Officer. In addition, the actual
amount of bonus paid is subject to adjustment byGhief Executive Officer based on each individsiddvel of responsibility relative to oth
executive officers and performance during the figear. Adjustments are also made with the goahaintaining the awards at or near the 50
thpercentile of similar awards for persons holdingiparably responsible positions at companies irGkeeral Industry Group. With the
exception of Mr. Leatherby who was promoted tophsition of Chief Financial Officer, the Chief Exgiwe Officer made no adjustments
above or below the target percentages with regpeaty NEO in fiscal year 2008.

The common corporate goal upon which awards urdeEarnings-Based Bonus Plan are based is refeerieesi“Adjusted EBIT.EBIT
is the Company’s earnings before interest and tarebs Adjusted EBIT takes into account any unusualnique items, such as otige gain:
or losses. The Compensation Committee believessteuEBIT is an appropriate measure of Companypegnce to utilize in making
performance-based compensation decisions becaniee senagement uses this same measure, among,dtheraluate the day-to-day
performance of the business. Each year, managesatna threshold Adjusted EBIT amount and a takdptsted EBIT amount under the
Earnings-Based Bonus Plan which are approved bgtmepensation Committee. Generally, no bonusepacdeunder the Earnings-Based
Bonus Plan unless the Company achieves the thiegtaplisted EBIT amount. The Compensation Commiteaerecommend to the full
Board, however, that bonuses be awarded notwittistgrthe fact that the Company failed to achiewettireshold Adjusted EBIT amount.
Since inception of the Earnings-Based Bonus Plarhanuses have been paid under the plan unle€ot@any achieved the threshold
Adjusted EBIT amount. If the target Adjusted EBIM@unt is achieved, participants in the plan witlaiwe 100% of their target bonus
opportunity, subject to adjustment as describedr@bld the Company’s Adjusted EBIT is greater thla@ threshold level but less than the
target level, participants are eligible to receavgrorated percentage of their target bonus oppitytbased on where the actual Adjusted E
amount falls between the threshold and target $eesid if the Company’s Adjusted EBIT is greatamtthe target level, participants will
receive a percentage in excess of 100% of thejetdronus opportunity based on where the actualsie§l EBIT amount falls above the
target level, in each case subject to adjustmedessribed above. For fiscal year 2008, the thidshdjusted EBIT amount was
$500,000,000 and the target Adjusted EBIT amourst $&00,000,000.

The table below sets forth the target bonus amdonesach NEO participating in the Earnings-Basedis Plan at the target Adjusted
EBIT level.

Target Bonus Opportunity at Target
Adjusted EBIT
Expressed as .
percentage of

Expressed fiscal year-
NEO as dollars end base salar
Dennis Leatherb $290,63! 64.6%
James V. Lochne $649,00( 11C%
Bernard Leonar $445,00( 10C%
Donnie Smitt $450,00( 10C%
Wade D. Miquelor $645,00( 10C%
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Mr. Leatherby’s target bonus opportunity for thé jear reflects his position as Senior Vice Presigl Finance and Treasurer for almost
nine months during the fiscal year. The positiofsehior Vice President, Finance and Treasure sashlenus opportunity than his current
position of Executive Vice President and Chief litial Officer and his full year bonus opportunisyprorated based on the time he spent in
each position.

In fiscal year 2008, the Company’s actual Adjus&dT was below the threshold Adjusted EBIT amoditerefore, none of the NEOs
participating in the Earnings-Based Bonus Plan vediggble to receive bonuses under the Earninge8&onus Plan, and the Company did
not pay any bonuses under the Earnings-Based Belans

GoalBased Bonus PlanThe Goal-Based Bonus Plan was adopted by thedBoaAugust 3, 2007. With the exception of the €hie
Executive Officer, all officers and management esyipes of the Company are eligible to participath@Goal-Based Bonus Plan. The Chief
Executive Officer may also select other employesbagents to participate in the program. Underftas, the Chief Executive Officer
determines the goals in any given year and propases goals to the Compensation Committee. The @asgiion Committee then
establishes the actual goals for the fiscal yedrtha payments that will be made upon the achienewfethe various goals. In addition to
determining the goals, the Chief Executive Offisealso authorized to establish the factors usetbtermine each eligible participant’s
payment thereunder. Bonus opportunities for el@jtarticipants under the plan are expressed ascarpgage of an individual's base salary
and the applicable percentage for NEOs is basetatnindividual's band level. The Company’s banmdaure sets forth target amounts for
each level; however, these amounts are subjecljistanent above or below the target percentage weahby the Chief Executive Officer.
The aggregate maximum amount payable to all ebgalrticipants under the Goal-Based Bonus Plafisfioal year 2008 was $10,000,000.

The original purpose of the Goal-Based Bonus Plas tw provide annual incentives to management &t gestain key goals that may
assist the Company in increasing efficiency, cgttinsts, optimizing earnings performance or subkrogoals deemed by management to be
important to the Company. However, the plan alstuthes a mechanism that allows the Company to ab@ndses out of an established pool
not based on satisfaction of any specific perforreariteria. Because bonuses were not earned tiel&arningsBased Bonus Plan for fisc
year 2008 and the Company did not approve -based salary increases for fiscal year 2009, tiiefE&xecutive Officer and Compensation
Committee established a payment structure thainwabased on the achievement of any specific pmdace criteria. The Chief Executive
Officer and the Compensation Committee determihedayment structure was appropriate for retailiognpany management and
rewarding them for their performance in the chajlag business environment in fiscal year 2008. flimels available under this payment
structure included the $10,000,000 pool availabléen the GoaBased Bonus Plan plus additional funds made aveilabthe Company. Tt
amount payable to management under this struoturiestal year 2008 was initially determined byitak3.5% of the individual’s base salary
at the end of fiscal year 2008 and adding to thaduant an amount equal to the bonus opportunitytferindividual under the Goal-Based
Bonus Plan pool. For fiscal 2008, payments underdfnucture were made to all Company managememspexor Mr. Bond. For managem:
employees in band ranges one through five, inctptlessrs. Leatherby, Lochner, Leonard and SmithCthief Executive Officer establish
a cap on the overall payment amounts at 15% ddiifigear 2008 base salary; however, after reviewingLochner’s performance during
fiscal year 2008, the Chief Executive Officer detido increase Mr. Lochner’s payment above the [E33. Amounts paid under this
structure were paid in a lump sum on November 68206lo payment was made to Mr. Miguelon as he nesigrom the Company before the
end of fiscal year 2008.
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For Messrs. Leatherby, Lochner, Leonard and Sreéhforth in the table below are each NEO's (igdisyear-end 2008 base salary, (ii)
bonus opportunity under the Goal-Based Bonus Riidiump sum payment made to such individual unithe structure described above and
(iv) the lump sum payment expressed as a percepfdggse salary.

Amount of Payment as ¢
Fiscal Year- Bonus Opportunity
Lump Sum Percentage ¢
End 2008 Under Goal-Based
NEO Base Salary Bonus Plan Payment Base Salary
Dennis Leatherb $450,00( $ 58,20( $ 66,00( 14.671%
Jim Lochnel $590,00( $ 111,24 $ 92,66¢ 15.77%
Bernard Leonar: $445,00( $ 76,72¢ $ 65,00( 14.61%
Donnie Smitr $450,00( $ 77,13¢ $ 65,00( 14.4%

Executive Incentive PlanAs with the Earnings-Based Bonus Plan and GoakB&onus Plan, the Executive Incentive Plan iggded
to align the interests of management towards théemement of a common corporate goal and, throusgretionary adjustment features
available to supervisors, allow for the recognitadrdivision and individual performance. The Exéeaitincentive Plan is also designed to
maximize the Company’s ability to deduct for taxgmses performance based compensation paid to texeofficers. For fiscal year 2008,
the Compensation Committee designated Mr. Bonti@sttly eligible participant under the Executivedntive Plan in an effort to maximize
the Company’s ability to deduct for tax purposedgrenance based compensation paid to Mr. Bond.

Cash bonuses paid under the Executive Incentive &kabased on performance measures establishegemchy the Compensation
Committee. For fiscal year 2008, the Compensatiom@ittee selected Adjusted EBIT as the performaneasure under the plan for the
same reason the Compensation Committee chose Adjg&IT for the Earnings-Based Bonus Plan. Theviddal annual incentive bonus
which Mr. Bond was eligible to receive was detemimy (i) taking the amount by which Adjusted ERRceeded $500,000,000 up to
$900,000,000 multiplied by .016, and (ii) addinghat product, if applicable, the amount by whiatjusted EBIT exceeded $900,000,000
multiplied by .0075. The Compensation Committeetisese amounts with the goal of maintaining therdwat or near the ™percentile of
similar awards for persons holding comparably resfie positions at companies in the Compensatésr Broup.

When Adjusted EBIT is determined, a bonus pootéated for each individual in the plan based orctieulation set forth above. Of
this bonus pool, approximately 80% of such amosiatibcated to bonus paid for performance thatrsistent with Company expectations.
The remaining amount is designed to first allow@wmpany to compensate such individuals for exttiaary performance and second, to
extent any capacity remains, to maximize tax dedility for performance based compensation.

Generally, no bonuses are paid under the Execlrtoantive Plan in the event the Company fails taieace the threshold Adjusted EE
amount. The Compensation Committee has discrdtimmever, to award bonuses outside of the plan tiogtéinding the fact that the
Company failed to achieve the threshold amounteSinception of the plan in fiscal year 2005 nous®s have been paid under or outside of
the Executive Incentive Plan unless the Companieset the threshold amount.

In fiscal year 2008, the Company’s Adjusted EBITsvis@low the threshold Adjusted EBIT amount andj esssult, Mr. Bond was not
eligible to and did not receive a bonus under tkechtive Incentive Plan. Had the Company achielaeddrget Adjusted EBIT amount of
$900,000,000, Mr. Bond would have been eligibleszeive a bonus of $6,400,000. For a discussidgaxoimplications considered by the
Compensation Committee in making compensation tessee the section below titled “Tax and AccauntConsiderations.”

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to erealue for shareholders
the value of such compensation has a strong ctimeltp appreciation in the
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Company'’s stock price. Each NEO’s employment canteatablishes the amounts of equity-based compenghe NEO will receive, if any,
during the term of the contract. For Mr. Bond, thasnounts were determined as part of the negatiafibis employment contract and were
approved by the Compensation Committee. For Meksetherby, Lochner, Leonard, Smith and Miquelbeste amounts were determined
based on their band level. The Company’s currendl Iséructure sets forth the number of stock optams the dollar amount of restricted
stock and performance stock to be awarded. Howemdike base salary and cash bonuses, these anaentst subject to adjustment.

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

Stock Options Each NEQ’s employment contract sets forth the lmemof stock options the NEO is entitled to receiten the
Company grants options to management. Stock opéitbo the Company to provide employees with aedéht incentive than base salary
and cash bonuses because the options increaskigbased on Company success rather than indivisrdrmance. Such options are
awarded and approved annually by the Compensatonn@ttee prior to or on a pre-determined grant.dBie grant date currently occurs
four business days after the Company announced fisar-end financial results. The exercise prazeoption awards is the closing price for
our stock as reported on the NYSE on the grant @gtéon awards expire 10 years after the grarg.ddte Company does not backdate, re-
price or grant equity awards retroactively. All aded stock options vest in annual increments baggnon the second anniversary of the date
of the award and become fully vested after fivergehe Compensation Committee approved the 2@@8&lfiyear stock option awards at its
November 15, 2007 meeting with a grant date of Kdwer 16, 2007. For details regarding stock optgmasited to the NEOs in fiscal ye
2008, see the table titled “Grants of Plan Base@ws During Fiscal Year 2008” in this Proxy Statetme

Restricted Stock Restricted stock is granted when an employmemitract is signed by an executive and the numbshafes of
restricted stock to be awarded is set forth incthrtract. The value of the restricted stock towarded to an NEO, other than Mr. Bond, is
based on his designated band level. The actual euaitshares of restricted stock granted is detezthby dividing the designated band
dollar value for restricted stock by the closingcétprice on the day prior to the date the contisaoffered. For example, if the designated
band dollar value for restricted stock is $300,806 the closing stock price on the date the conisauffered to the executive is $15 per st
the contract offered to the executive will inclualgrant of 20,000 shares of restricted stock. Shafreestricted stock typically vest on the f
anniversary of the grant date. For details reggrdastricted stock awards granted to the NEOsstafiyear 2008, see the table titled “Grants
of Plan Based Awards During Fiscal Year 2008” iis fAroxy Statement.

Performance StockPerformance stock awards represent the riglgdeive shares of Company stock if certain perfoaanmiteria are
met on the awards’ vesting date. Achievement dioperance criteria is typically determined threergegfaom the date of grant and, if the
performance criteria are achieved, the award tylgisasts two days thereafter. On an annual béstsCompany’s senior management and
human resources group meet to discuss the perfeer@aiteria options to be considered for the follgywear’s grants, which options are
included in the Tyson Foods, Inc. 2000 Stock Ineernlan. A list of eligible criteria were approviey shareholders to ensure tax
deductibility for performancé&ased compensation. Based on these discussionBedtection provided by the Compensation Commajttle
Company’s human resources group will prepare séwptns for the Compensation Committee’s revigwtsaregularly scheduled August
meeting. Through the course of its review and dismns, the Compensation Committee chooses onermer options that the Compensation
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Committee reasonably believes provide the apprtgphalance between (i) significant performance messsaimed at increasing shareholder
value if achieved, and (ii) performance measurasdhe reasonably attainable so as to motivatefffoers to attain the performance goals.

The performance criteria adopted by the Compens&immmittee for performance stock awards grantdiddal year 2008 compared
the Company’s stock price performance againsttihekprice performance of companies making up thm@ensation Peer Group. The right
to receive Company stock under the performanceeshiarconditioned upon the executive officer refimgirtontinuously in the employment
of the Company from the award date through theingstate, subject to certain exceptions involving death, disability or retirement of the
executive officer. The vesting of performance skawards granted in fiscal year 2008 is as follows:

» 33.33% of such shares vest if the Company’s stotesforms five members of the Compensation Peeufsover a three-year
period;

* 66.67% of such shares vest if the Company’s stotpesforms seven members of the Compensation Peep@ver a three-year
period; anc

« all such shares vest if the Comp’s stock outperforms nine members of the Compens&&@r Group over a thiryear period

The amount of annual performance stock awardseterrdined when a new or amended employment congrai@ned by an executive
officer. For all NEOs other than Mr. Bond, this @l@hination is based on such officer's band levake Tompany’s band structure and each
NEQ's employment contract sets forth the aggregatadealue of the performance stock to be awardedialty. The actual number of
shares of performance stock granted is based aridbimg price of the Company’s stock on the lemding day of the fiscal year. The grant
date for annual performance stock awards occuessiated date, which is the first date of the figear. The Compensation Committee
approved the fiscal year 2008 performance stockdsvat its August 2, 2007 meeting with a grant d&t®ctober 1, 2007. For details
regarding performance stock awards granted to #8@9Nin fiscal year 2008, see the table titled “@ai Plan Based Awards During Fiscal
Year 2008” in this Proxy Statement.

General Benefits

Our NEOs are eligible to participate in the Compaifijpancial, retirement and welfare plans thatgeeerally available to all
employees of the Company. The NEOs are also edigihparticipate in certain plans, which are désctibelow, that are only available to
contracted officers and managers. We believe thesefits are comparable to the benefits offerethbycompanies in our peer groups and
have examined and modified the benefits accordingdrket data. We believe these benefits are & basiponent in attracting, motivating
and retaining executives.

Deferred CompensatianThe Tyson Foods, Inc. Supplemental Executiver®eient and Life Insurance Premium Plan (the “SER$)
nonqualified deferred compensation plan providifeggihsurance protection during employment, andlzsequent retirement benefit, to cer
officers of the Company or any subsidiary or &fidi who are party to a written employment contiiactuding the NEOs. The retirement
benefit is a lifetime annuity, and the primary farla for determining such benefit is equal to onepet of the average annual compensation
paid to the participant for his final five yearssafrvice multiplied by his or her years of crediéafervice. The SERP also provides for catch-
up accruals for certain grandfathered participéofficers prior to 2002 receive an additional oregent of their final 5 year average annual
compensation multiplied by their final 5 years tdditable service). In addition, participants wathleast 20 years of vesting service are
generally eligible for a minimum benefit and a tawss-up based on the amount of their executiedrdgurance premium at the male
nonsmoker rate. Participants do not vest in theeraent benefits until attaining age 62, althougiagticipant who attains at least age 55 and
whose combination of age and years of vesting semigual or exceed 70 vests on the date that thevesting rule is satisfied. A participant
who vests in his or her retirement benefit
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prior to age 62 may retire early and receive anadlly reduced benefit. A participant who termiésmemployment before vesting or who is
terminated for cause, even if fully vested, is @atitled to any pay out under the SERP. A partitipeho terminates because of disability is
eligible for a fully vested, unreduced benefit. T@mpensation Committee has the discretion to grarly retirement benefits under the plan.

If a participant in the SERP dies, the participsuliéneficiaries receive a death benefit underitthénisurance portion of the SERP. As<
September 27, 2008, the life insurance portiomefSERP provided a death benefit of $5 millionNr Bond and $2 million for each of
Messrs. Leatherby, Lochner, Leonard and Smith.NMguelon will continue to have a $2 million deatbrifit if he elects to continue
personally paying the annual premiums. Additionfébimation about our SERP is included in the naueatext following the table titled
“Pension Benefits for Fiscal Year 2008” in this Brd&tatement.

Welfare Plans Our NEOs and other executives participate inbwaad based employee welfare plans, including naédiental, vision
and insurance. These plans and benefits are aleaitabll salaried employees and do not discringnatfavor of executive officers. In
addition, contracted officers and managers, indgdiur NEOs, have an additional health insuranoefite known as the Executive Medical
Reimbursement Plan (“EMRP”). The EMRP reimbursegreated officers and certain contracted manageiteeoCompany or any subsidiary
or affiliate (including the NEOs) and their coverdgbendents up to 100% of medical, prescriptiog ddental and vision expenses not
covered by Company plans. The benefits eligibleeoeimbursed include only those expenses allonatax deductions for the Company
under current tax regulations. Benefits through than are limited to annual maximums which vargdshon position with the Company
($30,000 for each NEO). Each participant is chamsdpplemental premium for this benefit.

Retirement PlansWe also provide the following qualified and noatified plans to the NEOs:
» Employee Stock Purchase PIi

» Retirement Savings Pla

» Executive Savings Plan; al

» Executive Lon-Term Disability Plan

With the exception of the Executive Savings Plath tne Executive Long-Term Disability Plan, the NEfs eligible to participate in
the same tax qualified financial and retiremennplas the Company’s other employees.

Employee Stock Purchase Plafhe Employee Stock Purchase Plan is a nonqualigefit plan available to all NEOs and to most
employees (some bargaining units do not particjpatee purpose of the plan is to offer employees wérticipate a way to purchase our
common stock on terms better than those availabdetypical investor. Participants are eligiblgtaticipate on the first day of the month
following three months of service and can contiébi@n an after tax basis) up to 20% of base pdlyisgplan per pay period. After one year of
service the Company will match 25% of the first 168base pay contributed. The plan provides foRa@mediate vesting.

Retirement Savings PlarThe Retirement Savings Plan is a qualified bémddin (401(k)) available to all NEOs and to masipdboyees
(some bargaining units do not participate). The plbows employees who participate to save moneyefirement while deferring income
taxes on the amount saved and any earnings on dmesents until the funds are withdrawn. Participare eligible to participate on the first
day of the month following three months of sende®l can contribute from 2% to 60% of base payitoglan per pay period, subject to IRS
annual limits on contributions and compensationeAbne year of service the Company will match 1@d%he first 3% of base pay
contributed, plus 50% of the next 2% contributekisTplan provides for 100% immediate vesting.
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Executive Savings PlanThe Executive Savings Plan is a nonqualified mletecompensation plan available to the NEOs ahédrot
highly compensated employees of the Company. Tdue iplavailable for those who wish to defer addaiadollars over and above the IRS
limits for qualified plans. After reaching the amhlRS limits in the Retirement Savings Plan, ggrnts can begin deferring up to 100% of
base pay into this plan. Participants can alsordgféo 100% of annual bonus to this plan. All defts and payout elections to this plan must
be elected by December of the year prior to therdafyear. This plan provides Company matchingrgmutions in the same manner and
amount as the Retirement Savings Plan. Participanke plan have the option to invest deferred ie®im an account accruing interest at the
prime lending rate plus 2%. This plan provideslo0% immediate vesting. Additional information ¢ tExecutive Savings Plan can be
found following the table titled “Nonqualified Defed Compensation for Fiscal Year 2008” in thisXgr8tatement.

Executive LongTerm Disability Plan Certain officers and managers of the Companyhgrsaibsidiary or affiliate who are party to a
written employment contract (including the NEOsitjg#pate in the Executive Long-Term Disability RIdrhis plan replaces (tax free) up to
60% of “insured earnings” to a maximum benefit 836®00 per month. “Insured Earnings” includes salannual bonus and a portion of the
current estimated value of restricted stock andkstptions. The value of the premiums paid by toen@any, plus estimated income taxes
thereon, are included in the participant’s taxabt®me.

Perquisites

Pursuant to the employment contracts with the NE@sprovide certain perquisites that the Compeosaiommittee believes are
reasonable and consistent with our overall compgamsprogram. The Company pays any taxes owed &WNHOs on certain of these
perquisites. The value of these perquisites anésltimated income taxes thereon are imputed asi@cto the executive. The Compensation
Committee believes that these personal benefitdgeexecutives with benefits comparable to thbsg ivould receive at other companies
within our peer groups and are necessary for vsrmin competitive in the marketplace. The Compims&ommittee reviews the
perquisites on a periodic basis, to ensure thatdhe appropriate in light of the Company’s toinpensation program and market practice.

For the last completed fiscal year, we providedftilewing personal benefits to the listed NEOSs:

» Use of Compar-owned aircraft (Bond and use for other NEOs whesr@ped by the Chief Executive Office

» Automobile allowance (Bonc

e Country club membership dues (Boi

« Life insurance policy (All NEOs

» Reimbursement for tax and estate planning advicadf

» Personal cellular phones (All NEC

» Event tickets (All NEOs

» Relocation expenses (Available to all NE(

» Executive Medical Reimbursement Plan (All NE(

» Executive Lon-Term Disability Plan (All NEOs

The attributed cost of the perquisites describexvalior the NEOs for the fiscal year ended Septer@Be2008 is described in the “All
Other Compensation” column of the “Summary Compgoisal able for Fiscal Years 2008 and 2007” in fhisxy Statement.
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Employment Contracts

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

Mr. Richard L. BondOn December 19, 2006, the Company and Mr. Bondethiato a Second Amended and Restated Employment
Agreement relating to Mr. Bond'’s service as Prasided Chief Executive Officer. The term of Mr. Bbmemployment under this contract
will terminate on December 31, 2009, unless tertath@r mutually extended prior to such date. Purst@his employment contract,

Mr. Bond is entitled to receive a minimum base igatd $1,220,000 per annum and annual option graih00,000 shares of Class A
Common Stock on the date that option grants aredeslagenerally to other employees of the Compamgath of the Company’s 2008 and
2009 fiscal years. In addition, Mr. Bond is eligilib receive cash bonuses under the Company’sriggrfiased Bonus Plan or Executive
Incentive Plan for each fiscal year during the tefrhis employment. Mr. Bond is also eligible taeése certain perquisites, as described
above. In addition, the Company has agreed to n@isgbMr. Bond for any and all income tax liabilibcurred by Mr. Bond in connection
with certain of these perquisites. Mr. Bond’s emyphe@nt contract provides for a one-year non-compbkligation from Mr. Bond following
the termination of employment with the Company.

Mr. Bond’s employment contract will terminate ond@enber 31, 2009 unless the Company and Mr. Bondaliytagree otherwise.
Mr. Bond has agreed that upon his retirement axanutive officer with the Company he will providdvisory services to the Company
under the terms and conditions contained in a sexiecutive employment contract for a period ofyg@rs. As compensation for the advisory
services provided to the Company under the semiecidive employment contract, Mr. Bond will recefee each of the first five years an
annual amount equal to 60% of his base salaryedtrie of his retirement and, for the next fiverngedr. Bond will receive an annual amo
equal to 30% of his base salary at the time ofdtisement. Also, during the term of the senior@xee employment contract, (i) Mr. Bond
and his spouse will receive health insurance abvigillo Mr. Bond at the time of his retirement, él) stock options held by Mr. Bond at the
time of his retirement will continue in effect urttiey are exercised or terminated, and (iii) Mon@ will be entitled to perquisites similar to
those under the employment contract (except trebtithe Company aircraft will only be availableridg the first five years).

Mr. Wade D. Miquelon Mr. Miquelon resigned his position as Executiviee/President and Chief Financial Officer of ther@any on
May 12, 2008. Mr. Miquelon remained an employeéhefCompany until June 14, 2008 to complete cestmategic objectives and to assist
with the transition process. At the time of hisigeation, the Company entered into the Separatigredment with Mr. Miquelon pursuant to
which, among other things: (i) the Company paid Miguelon $5,000, less all legally required dedwes, on or about May 20, 2008;
(i) Mr. Miguelon worked for the Company throughn&ul4, 2008 and during such period the Companyiraged to provide Mr. Miquelon
with his then-current salary and benefits; (iiicerthe Separation Agreement and General Releasexsasted by Mr. Miquelon, the
Company paid Mr. Miguelon $500,000, less all legadiquired deductions; and (iv) all performancektawards, stock option awards and
restricted stock awards previously granted to Migulon were forfeited and cancelled as of June2@88. In addition, Mr. Miquelon agreed
to continue to be bound to the restrictions impageah him pursuant to his employment contract wagpect to (a) the disclosure of
confidential information and trade secrets; (b)-soficitation; and (c) non-competition and the tethenforcement provisions under such
employment agreement. Pursuant to the Separatioeefiient and General Release, Mr. Miquelon releasddvaived any claims that he
might have against the Company and certain parties.

Other Executive Officer¢n addition to Mr. Bond's employment contract désed above, we also have employment contracts auith
other executive officers, including Messrs. Leallyet.ochner, Leonard and Smith. Each contract hitasma of five years and provides for a
one year norcompete obligation from the executive officer faliag the termination of employment with the Compahlge contracts provic
for, among
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other things, a minimum base salary and partiagdpath Company employee benefit plans includingc8mally, stock options, restricted
stock and performance stock as an incentive tdfaseds long term commitment to the Company ane willingness to agree to a one-year
non-compete obligation.

The promotional employment contract for Mr. Leathebecame effective on June 6, 2008 and providedifoong other things, a grant
of 40,000 options on each grant date specifiechbydompany for the grant of options to employee®gdly that occurs during the term of
his contract, a one-time award of 41,399 sharesdificted stock and an award of performance dtaoing a maximum aggregate value of
$225,000 on the first business day of each of the@any’s 2009, 2010, 2011, 2012 and 2013 fiscalsyea

The promotional employment contract for Mr. Lochbecame effective on October 3, 2005 and providedainong other things, a
grant of 50,000 options on each grant date spedifiethe Company for the grant of options to emesygenerally that occurs during the
term of his contract, a one-time award of 18,06ra# of restricted stock and an award of performatack having a maximum aggregate
value of $450,000 on the first business day of ed¢he Company’s 2006, 2007 and 2008 fiscal years.

The promotional employment contract for Mr. Leonbatame effective on November 16, 2006 and providedmong other things, a
grant of 40,000 options on each grant date spedifjiethe Company for the grant of options to emetsygenerally that occurs during the
term of this contract, a one-time award of 31,3&ares of restricted stock and an award of perfoo@atock having a maximum aggregate
value of $375,000 on (i) November 16, 2006 andiffi§) first business day of each of the Company@82ihd 2009 fiscal years.

The promotional employment contract for Mr. Smittame effective on May 24, 2007 and provided foag other things, a grant of
40,000 options on each grant date specified byCtirapany for the grant of options to employees gahyethat occurs during the term of his
contract, a one-time award of 16,551 shares oficesdl stock and an award of performance stockrngaaimaximum aggregate value of
$375,000 on the first business day of each of the@any’s 2008, 2009 and 2010 fiscal years.

Each of the four officers listed above were prordotao their respective positions from existingifioas within the Company. The
amount of restricted stock each officer received essult of his promotion varies based on theceffband level to which he was promoted
and the amount of overlap between prior unvestadtgrunder the previous contract and the grantrithdepromotional contract. The annual
amount of performance stock for Messrs. Lochneonlaed and Smith was based on receiving a grantiorhe first three years of their
respective contracts. In fiscal year 2008, the Gamsption Committee determined performance stocklghoe issued in each year of the
contract instead of just the initial three yearpiovide incentive to the NEO in each year. Thaltdbllar amount of performance stock for
each band level to be granted over the life ofcthrtract remained the same; however, the amountvisallocated over five annual grants
instead of three. The minimum base salary for Miatherby is $450,000 per year, for Mr. Lochner5$35000 per year, for Mr. Leonard is
$425,000 per year and for Mr. Smith is $432,000yeerr, each of which are subject to increase byCthief Executive Officer each year. In
addition, the officer is eligible to receive caginbses under the Company’s cash bonus plans. Wileontracts terminate by their terms
after five years, the NEO has the right to termérigtsubject to the non-compete obligation, at timg upon ninety days’ notice and the
Company has the right to terminate the contraahgttime upon written notice subject to the oblgato continue to pay base salary for a
period specified in the contract and subject tosjsions relating to the early vesting of equity-b@gompensation upon such termination.

Certain Benefits Upon a Change in Control

Termination following a Change in ControEach employment contract entered into betweelCtmpany and our NEOs contains
certain benefits payable to the officer if the oéfi's employment is terminated without cause afidfing a change in control of the
Company. The Compensation Committee believes thesefits are an important part of the total exeeutiompensation program because
they protect the Company'’s interest in
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the continuity and stability of the executive grolipe Compensation Committee also believes thatlihege in control benefits are neces
to retain and attract highly qualified executives &elp to keep them focused on minimizing intetians in business operations by reducing
any concerns they may have of being terminated anemaly and without cause during any ownershipsitam.

Impact of Change in Control on SERRo later than 30 days after a change in confrtéi® Company a grantor trust will be created
under the Company’s SERP and will be funded withghesent value of the higher of (i) the minimurfirde benefit, or (ii) all accrued
benefits for each participant under the SERP. &patints will vest in a benefit equal to the amaeadtulated under the general provisions of
the SERP as of the effective date of the changerittrol, but without regard to any age or servisguirements, if following the change in
control the SERP is terminated in a manner thatembly affects a participant or a participant eigrares a termination of employment (other
than a voluntary resignation without good reasoaroinvoluntary termination for cause). For thisgmse, “good reason” means: (i) a
substantial adverse change in position, dutids,ditresponsibilities; (ii) any material reductionbase salary or annual bonus opportunity or
benefit plan coverages; (iii) any relocation reqdiby the Company to an office or location moratBa miles from the current location; or
(iv) failure by a successor to assume the plannfeay of the amount calculated as of the effectate @f the change in control would begin
following termination of employment, regardlessag, on an actuarially adjusted basis.

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

Severance and change in control information is rparéicularly described in the sections titled ‘®&udtal Payments Upon Termination”
and “Potential Payments Upon a Change in Controthis Proxy Statement.

Tax and Accounting Considerations

Limits on Deductibility of Compensatiosection 162(m) of the Internal Revenue Code gdliygorevents public corporations from
deducting as a business expense that portion opeonsation paid to NEOs that exceeds $1,000,00Gsiitlgualifies as “performance-based
compensation” under Section 162(m). The goal ofGhmpensation Committee is to comply with the rezaients of Section 162(m), to the
extent possible, to avoid losing this deductionwdeer, the Compensation Committee may elect toideosompensation outside those
requirements when necessary to achieve its compensdbjectives. For this and other reasons, the@msation Committee will not
necessarily limit executive compensation to the @maeductible under Internal Revenue Code Sedii@f{m). Mr. Bond’s compensation
during fiscal year 2008 includes $867,058 whichasexpected to qualify for deduction. The Compé&neaCommittee will consider various
alternatives to preserve the deductibility of comgation payments and benefits to the extent readbppeacticable and to the extent
consistent with its other compensation objecti@smpensation paid under the Company’s Executiveritiee Plan is deductible under
Section 162(m). The Executive Incentive Plan setwespurposes: (1) to reward executive officerstfar achievement by the Company of
certain Adjusted EBIT goals and (2) to allow thenpany to maximize the Company’s ability to dedustfprmance-based compensation
paid to executive officers under other performabased plans to which Section 162(m) is not applécdtor fiscal year 2008, Mr. Bond was
not paid a bonus under the Executive Incentive.Plan

Compensation Expensé&ffective for fiscal year 2006, the Company begaoounting for equity-based awards in accordarittethe
requirements of FASB Statement 123(R), by whichGbenpany recognizes compensation expense of a sfiickh award to an employee
based on the fair value of the award on the gratdg.dCompensation expense of restricted stockestdated stock unit awards to an
employee is based on the stock price at grant datedeferred cash awards are based on the amfahet awvard. The compensation expense
for stock options, restricted stock, restrictectktonits and deferred cash is recognized over élséing period.
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Stock Ownership Program

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

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

If an officer does not comply with the requiremewithin the stated time period then the officerlwibt be allowed to sell Company
stock; however, such officer (i) may exercise stopkons using a “cashless exercisehich in effect involves the sale of Company stdol
will be required to hold all “net profit” sharefn the exercise and (i) may sell shares to pagsapon the vesting of restricted shares. The
Company has the right to modify the establishedtg@ompensation grant guidelines and withhold fetgrants based on an officer’s non-
compliance with the ownership policy.

For purposes of this program, a share of Compagkstill be considered owned by an officer if itgeanted as a restricted share under
an employment contract or owned outright by théceff the officer’s spouse or child, or in a trastablished by the officer or as part of an
employee benefit program, including the EmployexisPurchase Plan. Unexercised stock options aridrpence shares do not count
toward stock ownership requirements.
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REPORT OF THE COMPENSATION COMMITTEE

We, the Compensation Committee of the Board ofdines of Tyson Foods, Inc., have reviewed and dised the Compensation
Discussion and Analysis contained in this Proxye3teent with management. Based on such review andiskion, we have recommended to
the Board that the Compensation Discussion andyAigbe included in this Proxy Statement and inofySoods, Inc.’s Annual Report on
Form 10-K for the fiscal year ended September R032

Compensation Committee of the Board of
Directors

Kevin M. McNamara, Chairman
Lloyd V. Hackley

Brad T. Sauer

Albert C. Zapanta
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2008 a2007

The table below provides summary information conirey cash and certain other compensation we paid é@crued for our NEOs
during fiscal years 2008 and 2007.

Change in
Pension Value
Non-Equit and
Incentivqe Plyan Nongqualified
Co?ﬁ?:rzrgitior All Other
Stock Option Compensatior Compensatior
Name and Principal Bonus Awards Awards Earnings
Position Year Salary($) ($)(1) ($)(2) ($)(2) ($)(3) ($)4) ($)(5) Total($)
Richard L. Bond 200¢€ $1,251,20- $ 0 $1,728,201 $3,114,000 $ 0 $ 852,90¢ $ 916,60: $7,862,91'
Director, President 2007 $1,198,46. $ 0 $3,435,551 $2,464,94 $ 1,743321 $ 237,06t $ 740,48t  $9,819,82!
and Chief
Executive Officel
Dennis Leatherby 200¢ $ 377,35¢ $66,000 $ 12590: $ 4443t 3 0 $ 49,73¢ % 68,96t $ 732,40(
Executive Vice 2007 $ 339,26¢ $ 0 $ 7192: $ 3897 $ 96,40 $ 3521 % 53,75. $ 635,52
President and Chief
Financial Officer
James V. Lochne 200¢ $ 583,67 $92,66¢ $ 330,29¢ $ 243,02 $ 0 $ 237,30t $ 167,44 $1,654,41
Sr.Group Vice 2007 $ 562,05¢ $ 0 $ 306,060 $ 193,38 $ 295,000 $ 202,05¢ $ 95,75, $1,654,31
President, Fresh
Meats and Margin
Optimization
Bernard Leonarc 200¢ $ 439,61! $65,000 $ 256,70 $ 122,02 $ 0 $ 131,66¢ $ 104,827 $1,119,83.
Group Vice 2007 $ 407,63t $ 0 $ 194,04 $ 7883 $ 197,00 $ 73,847 $ 91,90: $1,043,30i
President, Food
Service
Donnie Smith 200¢ $ 445,15: $65,000 $ 251,347 $ 98,14 $ 0 $ 70,18t $ 82,49¢ $1,012,32
Group Vice 2007 $ 428,23. $ 0 $ 14759 $ 58,15¢ $ 188,00 $ 39,40: $ 68,17. $ 929,55
President,
Consumer Produc
Wade D. Miquelon 200¢ $ 515577 $ 0 $(279,96) $ (51,80) $ 0o $ 0o $ 599,87 $ 783,69:
Former 2007 $ 619,61 $ 0 $ 27996( $ 5180: $ 320,00 $ 20,57¢ % 50,17: $1,342,12:

Executive Vice
President and Chief
Financial Officer

(1) As further described in the subsection titl&tements of Compensation—Annual Cash Bonuses” uh@efCompensation Discussion
and Analysis” section of this Proxy Statement,dheunts reflected in this column are cash bonuaiestp NEOs pursuant to the Goal-
Based Bonus Plan. Mr. Bond was not eligible to ikecany awards pursuant to the ¢-Based Bonus Plal

(2) The amounts in these columns represent the ensation expense we recognized for financial stat¢émeporting purposes in
accordance with FAS 123R during fiscal year 2008 féstal year 2007 related to awards granted to\tE®s, disregarding service-
based vesting conditions. The Company has detedhiveefair value of these awards based on the gstfam set forth in Note 12 to
our fiscal year 2008 audited financial statemehlisawarded stock options vest in annual increméetginning on the second
anniversary of the date of the award and beconhg\fakted after five years. The amounts in thedensos include expenses for porti
of awards made in years prior to and during figealr 2008 and fiscal year 2007. For Mr. Miquelt, fiscal year 2008 amounts reflect
the reversal of 2007 stock award and option awandpensation expense as a result of the terminafiawards pursuant to the terms
his Separation Agreement with the Compse
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(3)

(4)

(5)

Because no bonuses were paid for fiscal 20@@utne Company’s performance-based incentive pfaosnnection with the
achievement of predetermined performance critdramounts reflected in this column represent oagh bonuses paid to NEOs for
fiscal 2007 pursuant to such plans. A portion of Blond’s bonus for fiscal 2007 was paid pursuarth&éExecutive Incentive Plan, as
described in the subsection titled “Elements of @ensation” of the “Compensation Discussion and ysial section in this Proxy
Statement. A portion of Messrs. Leatherby, Lochhegnard, Smith and Miquelon’s cash incentive awdad fiscal 2007 were paid
pursuant to the Earnings-Based Bonus Plan, aldessibed above. The remainder of each NEO'’s fi38@V cash bonus was paid
pursuant to the Company’s Cost Management Incetiae which was established by the Compensationnitiee for fiscal 2007 as
an incentive to motivate executives towards theéesgiment of certain cost savings go

The amount reflected in this column for eaclhef following individuals includes above marketreags fiscal years 2008 and 2007,
respectively, on nonqualified deferred compensai®follows: Mr. Bond - $94,175 (2008) and $42,52@07), Mr. Leatherby - $4,646
and $3,365, Mr. Lochner - $79,989 and $123,195,donard - $22,750 and $28,883, Mr. Smith - $1,a4d $1,481, and

Mr. Miquelon - $0 and $0. The amount reflectedhis tolumn for each of the following individualsalincludes the change in pension
values for fiscal years 2008 and 2007, respectjiadyfollows: Mr. Bond - $758,733 (2008) and $198,52007), Mr. Leatherby -
$45,090 and $31,846, Mr. Lochner - $157,317 and8628 Mr. Leonard - $108,916 and $44,964, Mr. Smi#68,439 and $37,921, and
Mr. Miguelon - $0 and $20,578. For the assumptissed to determine the change in the pension vaagethe table titled “SERP
Assumption” in this Proxy Statemen

The amounts in this column represent the suall@ther compensation and perquisites receiveth®yNEOs in fiscal years 2008 and
2007 as follows

Matching
Contribution under Company
Contribution to the
Reimbursement o Executive Life the Company’s
Employee Stock Executive Savings
Name Year Taxes Insurance Purchase Plan Plan Perquisites Other
Richard L. Bonc 200¢ $ 184,61t $ 85,43t $ 31,28( $ 106,69t $ 499,374a)
2007 $ 202,88: $ 85,43t $ 22,28¢ $ 38,93¢ $ 381,94((b)
Dennis Leatherb 200¢ $ 10,83¢ $ 20,06+ * * *
2007 $ 8,87 $ 17,65! * * *
James V. Lochne 200¢ $ 35,81t $ 33,09¢ $ 13,13¢ $ 24,13: $ 52,07(c)
2007 $ 21,04¢ $ 33,09¢ * $ 13,48: *
Bernard Leonar 200¢ $ 27,23¢ $ 40,25¢ * $ 15,88( *
2007 $ 24,87* $ 43,61% * * *
Donnie Smitr 200¢ $ 14,47: $ 27,29 * $ 14,74: *
2007 $ 13,71¢ $ 27,29t * * *
Wade D. Miquelor 200¢ $ 17,43t $ 24,65( * $ 30,39: * $505,00((d)
2007 $ 13,01¢ $ 24,65( * * *

* Indicates value less than $10,0

(& For Mr. Bond, the fiscal year 2008 amount idels, in part, $458,069 for personal use of Compamyed aircraft. The Company
also provided or made available the following paeddenefits to Mr. Bond: automobile allowance, oy club dues, use of
Company-owned entertainment assets, premiums paalrhedical reimbursement plan and a long-termbdisy plan, and a
department store gift car

(b) For Mr. Bond, the fiscal year 2007 amount idds, in part, $341,205 for personal use of the Goyypwned aircraft. The
Company also provided or made available the folhmapersonal benefits to Mr. Bond: automobile allow& country club dues,
use of Company-owned entertainment assets, prenpaidgor a medical reimbursement plan and a lemgrdisability plan, and
reimbursement for tax and estate planning ad'
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(c) For Mr. Lochner, the fiscal year 2008 amourtudes, in part, $28,600 for relocation expenségs. Company also provided or
made available the following personal benefits to Mbchner: personal use of the Company-ownedaft,gpremiums paid for a
medical reimbursement plan and a I-term disability plan, and a department store giftlc

(d) Mr. Miquelon resigned his position as Executitiee President and Chief Financial Officer witle tBompany on May 12, 2008.
Pursuant to the Separation Agreement Mr. Miquel@teted at the time of his resignation, Mr. Miqueteceived separate
payments of $5,000 and $500,000, less all legeliyired deduction:

The values expressed for personal use of Compamgawaircraft were based on the aggregate increfrmogtto the Company using a

method that accounts for fuel, maintenance, lantkeg, other associated travel costs and chaser kr. Bond’s use of the Company-

owned aircraft must be reasonable. All executipessonal use of Company-owned aircraft must comyitty the Company’s then
existing aircraft policy and must not interferelwihe Company’s use of the Company-owned aircraft.

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

The amounts in this column also include Companyrdmutions under the Company’s Retirement Savings Bnd premiums paid by
the Company for a long-term disability insurancégyofor each NEO; however, the amounts for themsedfits are less than $10,000 for

each and are therefore not quantified herein.
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Grants of Plan Based Awards During Fiscal Year 2008

The table below provides information on stock opsiorestricted stock, restricted stock units andtg@nd cash-based performance
awards granted to each of the Company’s NEOs dthi@discal year ended September 27, 2008.

All
Estimated Future Estimated Future Other
Payouts Under Payouts Under Stock All Other
Non-Equity Equity Awards: )
Incentive Incentive Option
Plan Awards Plan Awards(1) Number Awards: Grant
Number  Exercise Date
of of Fair
Shares Securities  or Base Value
. of Stock Price of  of Stock
Thres Thres: Maxi Under- Option and
Approval Maxi- Target or Units lying Awards Option
Grant hold Target mum hold mum Options ($/Sh) Awards
Name Date Date (%) (%) (%) #) #) (#) (#)(2) #H3) 4) (%)
Richard L. Bonc 11/16/0° 11/15/0° 500,00 $ 15.0¢ $2,610,001
9/30/07  9/30/0% $6,400,00(5) $10,000,00(5)
Dennis Leatherb 6/6/0¢ 6/6/0¢ 41,3947) $ 669,83t
11/16/0°  11/15/0° 8,00 $ 15.06 $ 41,76(
9/30/07 9/30/07 $ 290,6346)
James V. Lochne 11/16/0°  11/15/0° 50,00 $ 15.0¢ $ 261,00(
10/1/07 8/2/01% 8,40: 16,80t 25,21(
9/30/07 9/30/07 $ 649,00((6)
Bernard Leonar 11/16/0°  11/15/0° 40,00 $ 15.0¢ $ 208,80(
10/1/07 8/2/07 7,00z 14,00¢ 21,00¢
9/30/07 9/30/07 $ 445,00((6)
Donnie Smitr 11/16/0°  11/15/0° 40,00 $ 15.0¢ $ 208,80(
10/1/07 8/2/07% 7,00z 14,00 21,00¢
9/30/07  9/30/0i $ 450,00((6)
Wade D. Miquelor 11/16/0°  11/15/0° 50,00 $ 15.0¢ $ 261,00(
10/1/07 8/2/07 8,40: 16,80¢ 25,21(
9/30/07 9/30/07 $ 645,00((6)

(1) The amounts in these columns represent the thidstaoget and maximum amount of performance shahésh would be awarded up
the achievement of specified performance critétta.a more detailed discussion on performance shaee the section titled
“Compensation Discussion and Anal” in this Proxy Statemen

(2) NEOs, as well as all other recipients of restrictmtk awards, are entitled to dividends on restictock. During the restricted perit
dividends paid on the restricted stock are usemitohase additional shares of restricted stockyauntsto the provisions of the restricted
stock award. These additional shares are thentetetdi the NE( s account and are received when and if the awasts!

(3) The stock options are nonqualified stock optiord @xpire on November 16, 2017, except to the extelitated otherwise

(4) Pursuant to the terms of the Tyson Foods,2000 Stock Incentive Plan, the exercise price wpres the closing price of our stock on
the grant date

(5) These awards represent the target and maximmumniiats payable for performance in fiscal year 2008er the Company’s Executive
Incentive Plan. Only Mr. Bond participated in tpian in fiscal year 2008 and he did not receive payyment thereunder. For more
detailed information on the Executive IncentiverPdad potential payments thereunder, see the discuand table in the section titled
“Compensation Discussion and Anal” in this Proxy Statemen

(6) These awards represent the potential paymeadisrihe Company’s Earnindggased Bonus Plan for performance in fiscal yea820D
NEO received a payment under the Earr-Based Bonus Plan for fiscal year 2008. For moteikéel information on the Earnings-
Based Bonus Plan and potential payments thereuselethe discussion and tables in the sectiod ti@@mpensation Discussion and
Analysis” in this Proxy Statemer

(7) This represents an award of restricted stodlsistent with the Company’s practice of awardimgfrieted stock when an executive
executes an employment contract. 4,754 shareouedttober 4, 2009 and 36,645 shares vest on JWH8.
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Description of Plan Based Awar:

Each of the equity awards reported in the “Grah®lan Based Awards During Fiscal Year 2008 tak#es granted under the
Company’s 2000 Stock Incentive Plan. The non-ecaitgrds were granted under the Company'’s variosts iceentive plans, including the
Earnings-Based Bonus Plan, Executive Incentive Btahthe Goal-Based Bonus Plan. Material termbesé plans and more information on

plan-based and incentive awards are describeciauhsection titled “Elements of Compensation” urtde “Compensation Discussion and
Analysis” section of this Proxy Statement.
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Outstanding Equity Awards at 2008 Fiscal Year-End

The table below provides information on the stopkians, restricted stock, restricted stock unitd parformance share awards held by
each of the Company’s NEOs as of September 27,.2008

Name
Richard L. Bond(1

Dennis Leatherb

James V. Lochne

Option Awards

Stock Awards

Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Number Awards: or Payout
Equity Number
Incentive of of Value of
Plan Shares Unearnec Unearnec
Awards: or Units
Number Market Shares, Shares,
Number of of of Stock Value of  Units or Units or
Securities Number of Securities Shares or  Other Other
Grant Underlying Securities Underlying That Units of Rights Rights
Date or Unexerciset  Underlying Unexercisec  Option Option Have Stock That That
Performance Unexercised Exercise Expiration Not That Have Not Have Not
Options(#) Options(#) Unearned Vested Have Not
Period Exercisable Unexercisable Options(#)  Price($) Date #) Vested($) Vested(# Vested($
10/8/200: 60,00( 0 $ 9.7¢ 10/8/201:
9/30/200: 60,00( 0 $ 11.62 9/30/201:
7/29/200: 280,00( 0 $ 11.2¢  7/29/201:
9/19/200: 280,00( 0 $ 13.3¢  9/19/201:
9/29/200: 168,00( 112,00((2) $ 15.9¢ 9/29/201:
11/16/200! 112,00( 168,00((3) $ 16.3t 11/16/201!
11/17/2001 0 500,00((4) $ 15.37 11/17/201
11/17/2001 0 500,00((5) $ 15.37 11/17/201
12/19/2001 381,53{(6) $4,841,71
11/16/200° 0 500,00((7) $ 15.0€ 11/16/201
3/29/200: 20,00( 0 $ 11.5C 3/29/201:
10/15/200. 6,00( 0 $ 9.3z 10/15/201.
10/10/200: 6,00( 0 $ 9.64 10/10/201:
9/19/200: 6,00( 0 $ 13.3¢  9/19/201:
9/29/200: 4,80( 3,20((2) $ 15.9¢ 9/29/201:
11/12/200. 21,51((8) $ 272,96.
11/16/200! 3,20( 4,80((3) $ 16.3t 11/16/201!
11/17/2001 0 8,00((4) $ 15.37 11/17/201
11/16/200° 0 8,00((7) $ 15.0¢ 11/16/201
6/6/200¢ 36,7519) $ 466,44t
6/6/200¢ 4,76¢8) $ 60,50¢
2/1/200( 20,00( 0 $ 6.1 1/31/201
7/2/200: 7,992 0 $ 10.6C 7/1/201:
10/15/200. 15,00( 0 $ 9.3Z 10/15/201.
10/10/200: 15,00( 0 $ 9.64 10/10/201:
9/19/200: 15,00( 0 $ 13.3¢  9/19/201:
9/29/200: 24,00( 16,00((2) $ 15.9¢ 9/29/201:
10/4/200: 52,0158) $ 660,07(
10/3/200! 11,531(10) $ 146,40!
10/3/200! 7,0848) $ 89,87
10/3/200! 8,31((11) $ 105,45:
11/16/200! 20,00( 30,00((3) $ 16.3t 11/16/201!
10/2/200¢ 9,44512) $ 119,85
11/17/2001 0 50,00((4) $ 15.37 11/17/201
10/1/200° 8,405(13) $ 106,63«
11/16/200° 0 50,00((7) $ 15.0€ 11/16/201
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Number Awards: or Payout
Equity Number
Incentive of Market of Value of
Plan Shares Value of Unearnec Unearnec
Awards: or Units
Number Shares Shares, Shares,
Number of of of Stock or Units Units or Units or
Securities Number of Securities of Stock Other Other
Grant Underlying Securities Underlying That That Rights Rights
Date or Unexerciset Underlying Unexercisec  Option Option Have Have That That
Performance Unexercised Exercise  Expiration Not Not Have Not Have Not
Options(#) Options(#) Unearned Vested Vested
Name Period Exercisable  Unexercisable Options(#)  Price($) Date #) ($) Vested(# Vested($
Bernard Leonar: 10/15/200 6,96( 0] $ 9.3z 10/15/201
10/10/200: 6,96( 0 $ 9.64 10/10/201
9/19/200: 6,96( 0 $ 13.3:¢ 9/19/201:
9/29/200: 6,00( 4,00((2) $ 15.9¢ 9/29/201:
10/4/200- 25,42(8) $322,59:
11/16/200! 4,00( 6,00((3) $ 16.3t 11/16/201
11/16/200: 8,045(8) $102,09:
11/16/200: 23,966(14) $304,12¢
11/16/200: 7,871(12) $ 99,88:
11/17/2001 0 40,00((4) $ 15.37 11/17/201
10/1/200° 7,00213) $ 88,85¢
11/16/200 0 40,00(7) $ 15.0¢ 11/16/201
Donnie Smitk 10/10/200: 1,392 0 $ 9.64 10/10/201
9/19/200: 2,78¢ 0 $ 13.3¢ 9/19/201:
9/29/200: 2,00( 4,00((2) $ 15.9¢ 9/29/201:
10/4/200- 25,42(8) $322,59:
11/16/200: 4,00( 6,00((3) $ 16.3t 11/16/201
1/9/200¢ 1,20((8) $ 15,22¢
1/9/200¢ 8,96415) $113,75!
1/9/200¢ 2,77(11) $ 35,15!
10/2/200t 3,14¢12) $ 39,94¢
11/17/2001 0 20,00((4) $ 15.37 11/17/201
5/24/200° 6,50515) $ 82,54¢
5/24/200° 10,29¢(16) $130,69:
10/1/200° 7,002(13) $ 88,85t
11/16/200 0 40,00((7) $ 15.06 11/16/201
Wade D. Miquelor 0 0 0 $ 0 0 $ 0

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

1)

()
(3)
(4)
(5)

(6)
(7)

(8)

Amounts in this table do not reflect 846,569 6estricted stock units held by Mr. Bond whiclstegl on February 12, 2008. The
Company will issue to Mr. Bond one share of commsimtk for each of these restricted stock unitshengiarlier of the following date
(i) the first business day of the fiscal year begig after the date on which Mr. Bond separatesifservice with the Company, within
the meaning of Section 409A of the Internal Reve@iade, and (ii) the 60th day following a “changecoftrol” of the Company (as
defined in Mr. Bon’s employment agreement) if such event“change of control eve” within the meaning of Section 409

50% of these options vested and became exbheisa September 29, 2008. The remaining 50% aktloptions vest and become
exercisable on September 29, 2C

One-third of these options vested and becaraecsable on November 16, 2008. The remaining apti@st and become exercisable
in equal installments on November 16, 2009 and 2

40% of these options vested and became exbleisa November 17, 2008. The remaining options$ amd become exercisable in
equal installments on November 17, 2009, 2010 &id.:

These options will vest on December 31, 20aGBef Company'’s fiscal year 2009 earnings, baseabqrsted operating earnings, are at
least $1.34 per shar

These shares vest and the restrictions lapse abérct, 2010

40% of these options vest and become exereésabNovember 16, 2009. The remaining options aedtbecome exercisable in equal
installments on November 16, 2010, 2011 and 2

These shares vest and the restrictions lapse abérct, 2009
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(9) These shares vest and the restrictions lapse @an6]W#013

(10) These shares vest and the restrictions lapse ab@cs, 2010

(11) This represents an award of performance shhatsvould have vested on the second businestotlawing the Company’s release of
its earnings for the end of fiscal year 2008 hadapplicable performance criteria been satisfidnk dpplicable performance criteria
were not satisfied and the shares did not»

(12) This represents an award of performance shhatsests on the second business day followiagthmpany’s release of its earnings
for the end of fiscal year 2009 subject to thes§atition of the applicable performance crite

(13) This represents an award of performance shihatsests on the second business day followiadast day of fiscal year 2010 subject
to the satisfaction of the applicable performaniteiia.

(14) These shares vest and the restrictions lapse oariosr 16, 2011

(15) These shares vest and the restrictions lapse arada8, 2011

(16) These shares vest and the restrictions lapse on24, 2012

Option Exercises and Stock Vested During Fiscal Ye£008
The table below sets forth the number of sharesissdjand the value realized upon exercise of sbations and vesting of stock
awards during fiscal year 2008 by each of the NEOs.

Option Awards Stock Awards
Value Realized ot

Value Realized ol

Number of Shares Number of Shares

Name Acquired on Exercise (# Exercise($)(1) Acquired on Vesting (# Vesting($)

Richard L. Bonc 0 0] 0 0
Dennis Leatherb 0 0 0 0
James V. Lochne 6,552 $ 36,4952) 0 0
Bernard Leonar 20,00( $ 96,00( 0 0
Donnie Smitt 0 0 0 0
Wade D. Miguelor 0 0 0 0

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

(2) Mr. Lochner retained the shares received omoise For the value realized on such shares, tlrep@ny has reported the product of the
number of shares exercised times the differencedmat the closing price of Class A Common Stockhendate of exercise and the
option exercise price
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Pension Benefits for Fiscal Year 2008

The table below provides information concerningreatent plan benefits for each of our NEOs underSERP. For additional
information regarding other benefits provided upetirement of the NEOs, please refer to the sediitmd “Potential Payments Upon

Termination” in this Proxy Statement.

Numbers of Years o

Creditable

Name Plan Name Service(#)(1)

Richard L. Bonc Tyson Foods, Inc. SEF 9.5
Dennis Leatherb Tyson Foods, Inc. SEF 9.5
James V. Lochne Tyson Foods, Inc. SEF 9.5
Bernard Leonar Tyson Foods, Inc. SEF 9.5
Donnie Smitt Tyson Foods, Inc. SEF 9.5
Wade D. Miguelor Tyson Foods, Inc. SEF 0

Present Value
of Accumulated

Payments During Las’

Benefit($)(2) Fiscal Year($)
$ 2,856,45.
221,98:
611,95
323,59¢
284,96(
0

©hh BB P
eNeolleloNoNe)

(1) The plan considers only a limited number ofrges service, as more fully described below. THed' actual years of service are as
follows: Mr. Bond - 28 years, Mr. Leatherby - 18ayg, Mr. Lochner - 25 years, Mr. Leonard -15 yelhs,Smith - 27 years and

Mr. Miquelon- 2 years

(2) The present value of these benefits is basati@assumptions we use in determining our anreradipn expense, as reflected in the

table titled"SERP Assumptiol” in this Proxy Statemen

Supplemental Executive Retirement and Life Insied@remium Plan

Pension benefits are offered under the SERP, whiamonqualified deferred compensation plan piiagidife insurance protection
during employment and a cash benefit at retirem@atributions to the SERP are made entirely byGbmpany. The Company does not
contribute funds to a trust for the purpose of pgyienefits from the plan. This plan is also disedsin the subsection titled “Elements of
Compensation—General Benefits” under the “Compémsdiscussion and Analysisection of this Proxy Statement. The Company do¢

sponsor a tax-qualified pension plan that cover©BlE
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The retirement benefit is a lifetime annuity and grimary formula for determining such benefitigial to one percent of a participant’s
final average annual compensation multiplied bydniker years of creditable service. Compensatioludes cash compensation (salary plus
non-equity incentive plan compensation) disclosethé “Summary Compensation Table for Fiscal Y@&@8 and 2007” in this Proxy
Statement, except it is determined on a calendar lyasis. The final average annual compensatitheiaverage of the last five completed
calendar years’ cash compensation of a participaatteer. Officers prior to 2002 receive an add@i@mne percent of their final five year
average annual compensation multiplied by thealffive years of creditable service. Payments @ laased, in part, on an NEO's years of
creditable service, considering completed yearsvamale months. The normal retirement age undeBSt#BRP is 62, but participants may
receive a benefit prior thereto, or in certain sa®efeit benefits, as further explained in thesadtion titled “Elements of Compensation—
General Benefits” under the “Compensation Discussiod Analysis” section of this Proxy Statement.

The present value of accumulated benefits was ctedprased on the assumptions in the following tablech we used in our year-end
pension footnote disclosures in our audited finalsiatements for fiscal year 2008.

SERP Assumptions
Assumptions as o September 29, 2007 September 27, 2008
Discount Rate 6.25% 6.50%
Mortality Table for Annuities RF-2000 RF-2000 Scale AA(200¢

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

SERP Estimate

Years of Service

Average Compensation 15 20 25 30 35

$500,00C $ 75,00 $ 100,00 $ 125,000 $ 150,000 $ 175,00(
$750,00C $112,50¢ $ 150,00 $ 187,50 $ 225000 $ 262,50(
$1,000,00(¢ $150,00¢ $ 200,00 $ 250,00 $ 300,000 $ 350,00(
$1,500,00( $225,00(  $ 300,00 $ 375,000 $ 450,000 $ 525,00(
$2,000,00(¢ $300,00( $ 400,00 $ 500,000 $ 600,000 $ 700,00(
$3,000,00(¢ $450,00( $ 600,00 $ 750,00 $ 900,00 $1,050,00!
$5,000,00(¢ $750,00(  $1,000,00 $1,250,000 $1,500,000 $1,750,00
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Nonqualified Deferred Compensation for Fiscal Yea2008

The table below provides information on benefitaitable to the NEOSs for fiscal year 2008 under@uenpany’s Executive Savings
Plan and Retirement Income Plan.

Company Aggregate Aggregate

Executive Contributions Earnings Withdrawals/ Aggregate

Contributions in Last Balance at

in Last Fiscal Fiscal Distributions Last Fiscal

in Last Fiscal Year Year Year-End

Name Plan(1) Year($) $)) #)@3) ) (©)

Richard L. Bonc Executive Savings Ple $ 188,000 $ 106,69¢ $ 90,01¢ $1,835,20!
Retirement Income Ple $ 0 $ 0 $(734,506 $4,704,11.
Total $ 188,000 $ 106,69¢ $(644,49() $6,539,32;
Dennis Leatherb Executive Savings Ple $ 3090¢ $ 8,366 $ 15,17t $ 223,29¢
James V. Lochne Executive Savings Ple $ 29537 $ 24,13. $ 7,32i $ 123,96:
Retirement Income Ple $ 0O % 0 $251,19¢ $3,417,45!
Total $ 29537 $ 24,13 $ 258,52 $3,541,41!
Bernard Leonar Executive Savings Ple $ 198,85: $ 1588( $ 74,69 $1,107,60
Donnie Smitk Executive Savings Ple $ 2481 $ 14,74. $ 5,84( $ 94,23(
Wade D. Miquelor Executive Savings Ple $ 3387t $ 30,39: $ (15,95) $ 68,41

(1) As further detailed in the narrative below, MEOs may participate in the Company’s Executiveii®gs Plan. As previous executives of
IBP, inc., Messrs. Bond and Lochner also have attdoalances in the Company’s Retirement Income, Rlateferred compensation
plan previously maintained by IBP, inc., as furttescribed below

(2) Amounts in this column are included in the NEG@snpensation reported in the “Summary Compensdfable for Fiscal Years 2008
and 200" in this Proxy Statemer

(3) The above-market portion of these earningsp®rted in the “Summary Compensation Table for@i¥ears 2008 and 2007” in this
Proxy Statemen

Executive Savings Ple

The Company sponsors an Executive Savings Plafabl@ato NEOs and other highly compensated empbopééthe Company that is
intended to provide participants the opportunitgéder their salaries and bonuses in excess dintfits of the Internal Revenue Code impo
on the Company’s Retirement Savings Plan (its §iadl401(k) plan) up to 100% of their compensatiarticipants must elect to defer their
compensation for a year in the year prior to penfag services, and deferral elections are geneiradlyocable. The Executive Savings Plan
also provides a matching contribution by the Congpegual to 100% of the first 3% of base pay contel, plus 50% of the next 2%
contributed which is not otherwise matched underGompanys Retirement Savings Plan. Bonus deferrals arenadgéohed at the same rat
Participants’ accounts under the Executive Savitlga are adjusted for investment gains or lossasicipants may elect how their accounts
are invested from the investment options availablder the Company’s Retirement Savings Plan plusv@stment option paying the prime
rate as reported in th&all Street Journaplus two percentage points.

For amounts deferred to the Executive Savings &teor after January 1, 2005, and any earningssgaitosses thereon, the following
distribution rules apply. Participants must eléet time and form of their distribution prior to thear the services are performed. Participants
may elect to receive distributions at terminatidemployment, in January of a specified calendar yes elected by the participant, or a
combination of the foregoing payable on the edrkgplicable date. Participants may apply for atiexadistribution on account of an
unforeseen emergency, which is limited to an extliaary and unforeseeable event. Participants rfemt the form of their distributions in
either a lump sum payment or annual or biannual
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installments payable over a period not to exceegelss from the later of the date the participanninates employment or attains age 62.
Changes are permitted to these elections onlydardance with limited rules of the plan. Certaily kenployees may be required to delay a
distribution payable at termination of employment$ix months as required by law. Notwithstandingpeticipant’s distribution election, if a
participant dies prior to distribution of the acoguhe account will be paid to the participantsiginated beneficiary in ten annual
installments or in a lump sum if the value of tike@unt does not exceed $50,000 at the time ofiligion. If a participant dies after
distributions have begun to the participant, theigipant's designated beneficiary receives paynireaiccordance with the participant’s
distribution election. For account balances priodanuary 1, 2005 and earnings, gains and losse=oth the distribution rules described in
the section below titled “Retirement Income Plapply.

The assets of the Executive Savings Plan are dubjélte claims of our creditors, including NEOsfeirals, and benefits are paid from
the Company’s general assets. We have not estadlskrust to secure our obligations under the; lawever, a trust which was established
to secure our obligations under the Retirementrire®lan described below may be used to satisfpbligations under this plan once our
obligations under the Retirement Income Plan altg $atisfied.

Retirement Income Ple

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

A participant is eligible for a distribution frorhe Retirement Income Plan at termination or, ifghgicipant elects, while in-service or
on account of a hardship. In-service distributicegguested by June 30 are paid in January of thefgbawing the request. Distributions
requested on account of hardship may be requested/ime and distributed when approved by the’pladministrative committee.
Distributions are made in the form elected by thgipipant from a lump sum payment or annual onbigl installments payable over a
period not to exceed 15 years from the later oftdie the participant terminates employment oirattage 62. Notwithstanding the foregoi
a participant’s account will be distributed in anloi sum if it does not exceed $50,000 at the timgisifibution. If a participant dies prior to
distribution of the account, the account will bédp@ the participant’s designated beneficiaryen &nnual installments following the later of
the year the participant dies or would have atthege 62, in a lump sum if the value of the accaolaess not exceed $50,000 at the time of
distribution or as the beneficiary elects from digribution options available to the participdifita participant dies after distributions have
begun to the participant, the participant’'s desigddeneficiary receives payment in accordance thittparticipant’s distribution election.

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

Supplemental Executive Retirement and Life Inswed&remium Plan

The Company’s SERP is a nonqualified deferred corsgtion plan. Information on this plan is reporitethe section titled “Pension
Benefits for Fiscal Year 2008 in this Proxy Staterh
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Potential Payments Upon Termination

Mr. Bond. Under Mr. Bond’s employment contract, in geneiféljr. Bond’s employment with the Company is tenaied prior to
expiration of the term of his employment contragthie Company (other than for “cause” or by reasbklir. Bond's death or permanent
disability) or by Mr. Bond for “good reason,” hellrieceive the following items and payments: (giagle payment in an amount equal to the
sum of (x) three times his base salary for theafigear immediately preceding the year in whichhstécmination occurs plus (y) three times
his bonus for the fiscal year immediately precedimgyear in which such termination occurs; (igash lump sum payment in respect of
accrued but unused vacation days and base salagdelut not paid; (iii) any then unvested restdcstock and/or time-vesting stock option
awards previously granted to him will immediateBsy, and (iv) any amounts due him under the tefra:ip employee benefit plan or policy
maintained generally for management employeesraaytexist on his termination. These payments wiosen because they represent the
approximate amount of compensation that would beifdvir. Bond’s employment were terminated.

If Mr. Bond’s employment terminates for “cause”tyr Mr. Bond other than because of his death omiligaor for “good reason,” he
will receive only his accrued compensation andw@edrand unpaid vacation. If Mr. Bond’s employmentiinates as a result of his death or
disability, Mr. Bond (or his estate) will (i) entarto a senior executive employment contract fterayear term; (ii) receive a lump sum cash
payment of his annual bonus prorated to the daterofination; (iii) receive full vesting of any uested restricted stock, stock options and
performance stock options (in the event of Mr. Beritbath, all options will terminate and be paid iouaccordance with a formula set forth
in his contract which, assuming his death on teeday of fiscal year 2008, would be approxima&dg,200); (iv) receive any earned but
unpaid compensation; and (v) receive any amourgsh@ta under the terms of any employee benefit ptgpolicy maintained generally for
management employees as it may exist at his tetimina

For purposes of Mr. Bond’s employment contract,dgjoeason” means any of the following without hipress written consent: (x) any
material breach by the Company of Mr. Bond’s empient agreement, including any material reductiotheyCompany of Mr. Bond's title,
duties or responsibilities (except in connectiothwine termination of Mr. Bond’s employment for Us&” or as a result of permanent
disability, death or Mr. Bond’s termination othanh for “good reason”); (y) a reduction by the Campin Mr. Bonds base salary, other tf
a reduction that is part of a general salary redogirogram affecting senior executives of the Cany or (z) any change by the Company of
Mr. Bond’s place of employment at a location mdrart 50 miles from the Company’s headquarters. &tre tcause” means (i) willful
malfeasance, willful misconduct or gross negligettigewillful and continuing refusal to perform tlas provided in his employment contract
or any lawful direction of our Board, after notiokany such refusal to perform such duties or dibeovas given to Mr. Bond and he is
provided a reasonable opportunity to cure suctciefty; (iii) any material breach by Mr. Bond réhatto disclosure of Company
confidential information, violation of the noncontilien or nondisparagement provisions of his cocttrgith the Company or any other
material breach by Mr. Bond of his employment cacitafter notice of any such breach and an oppityttsmcure such breach; or (iv) the
conviction of any (A) felony or (B) a misdemeanovalving moral turpitude. Termination of Mr. Bondsnployment for “cause” is made by
delivery to him of a copy of a resolution duly ategpby the affirmative vote of not less than a migjef the then members of the Board at a
meeting of the Board called and held for the puep@dter 30 days’ prior written notice to Mr. Boadd reasonable opportunity for him to be
heard before the Board prior to such vote), findimag in the reasonable judgment of the Board,B#énd was guilty of conduct set forth in
any of clauses (i) through (iv) above and specifitime particulars thereof.
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Mr. Bond would have been entitled to the followisfimated payments and benefits from the Compaayeafmination occurred on
September 27, 2008 under the following circumstankeaddition, Mr. Bond would be eligible for pagnt of his account under the
Company’s qualified retirement plan, employee stogkchase plan and nonqualified plans. For a datsmni of the benefits under these plans,
see the sections titled “Compensation Discussiah/aralysis,” “Pension Benefits for Fiscal Year 20@8d “Nonqualified Deferred
Compensation for Fiscal Year 2008” of this Proxgt&ment.

Termination
by Company
Without Termination
“Cause” or by
Mr. Bond for by Death or
“Good Company Permanent
Reason” for “Cause” Disability
Severanc! $ 8,889,96/(1) $ 0 $ 5,682,15((2)
Accrued and Unpaid Vacatic $ 97,13 $ 97,13 $ 97,13
Acceleration of vesting of equ-based compensation awards $ 4,841,71 $ 0 $ 4,841,71
Health Insuranc $ 17,06(4) $ 0 $ 436,15¢5)
Perquisites $ 0 $ 0 $ 4,472,05(6)
Total $13,845,86 $ 97,13 $15,529,20

(1) This amount represents the sum of (x) threediir. Bond's fiscal year 2007 base salary ancktlinees his fiscal year 2007 bonus
(which was $1,743,320), as more fully describedvab

(2) Mr. Bond would also be eligible to receive #mnual bonus described in his employment contnachped to the date of his death or
disability. For fiscal year 2008, no bonus was fmdgdao Mr. Bond.

(3) The amounts in this row represent the valugliofBond’s unvested stock options and restrictedlsthat would vest on account of a
termination, based on our stock price of $12.66fdke last day of fiscal year 2008. If Mr. Bondésminated following a change in
control, his accelerated benefit from these ecaitards is disclosed in the section titled “PotémiEyments Upon a Change in Control”
in this Proxy Statemer

(4) This amount represents the premiums to contiiuéBond’s coverage under our medical reimburseraed health insurance plans for
18 months following terminatiol

(5) This amount represents the estimated premiomteh years to provide Mr. Bond and his spoush iéalth insurance coverage
generally equivalent to that which was providedfito Bond and his spouse under our medical reimlmese and health insurance plz
at September 27, 200

(6) This amount represents the dollar value of theyisitgs Mr. Bond (or his estate) would be contrattyuentitled to receive figured usii
the dollar value of the perquisites received by fiising a four percent annual inflation factor) difelinsurance premiums paid for his
benefit during fiscal year 200

Other NEOs In fiscal year 2006, the Compensation Committhgpéed a severance program for senior officers.t&imas of the new
severance program are reflected in each new emglotyoontract with senior officers executed sinogpsidn of the new severance program.
The Compensation Committee resolved that the negram should also be available to senior officeese contracts were executed pric
such date, which includes Mr. Lochner, notwithstagdhe fact that his employment contract was eaténto prior to adoption of the new
program.

Under the program, in the event the Company tertainthe employment of Messrs. Leatherby, Lochneonlard or Smith prior to the
expiration of their respective terms (other than“égregious circumstancest by reason of their death or permanent disahpilthe Compan
will continue paying the NEQ's then current badarsafor a period of eighteen months. Any stockiams or restricted stock awards Messrs.
Leatherby, Lochner, Leonard or Smith have heldiore than 60% of the vesting period will become%0£@sted at the time of such
termination. In addition, if on the date of terntina the NEO has reached age 55 and the sum afjeis

47



Table of Contents

and years of service with the Company equals ceeds 70 (“Rule of 70”), any stock options the NEA3 held for at least two years will vest
100% at the time of termination. If such awardsenbgen held for less than 60% of the vesting pedotb the extent the NEO does not meet
the Rule of 70, a prorated amount of the awardsbstome vested at the time of such termination.

If the employment of Messrs. Leatherby, Lochnegiagd or Smith terminates because of their deattisability, the NEO (or his
estate) will receive a prorated bonus in a lump pagment for the portion of his time worked durthg fiscal year in which his termination
occurs based on his bonus received in the fis@l geceding the year of termination and any umgesptions, restricted stock and
performance shares (subject to satisfaction ofoperdince criteria) shall vest. If the NEO’s employnerminates for “egregious
circumstances” he is not entitled to any of thefming benefits and will receive only his accruatiunpaid compensation as of the date of
his termination. The term “egregious circumstancasgans that the NEO engages in misconduct thatseésunjury to the Company or is
convicted of a job-related felony or misdemeanor.

Messrs. Leatherby, Lochner, Leonard and Smith whale been entitled to the following estimated peyts and benefits from the
Company if a termination occurred on Septembe2@®8 under the following circumstances. In additidEOs may be eligible for payment
of their accounts under the Company’s qualifiedreatent plan, employee stock purchase plan andualifigd plans. For the benefits under
these plans, see the sections titled “Compensaliscussion and Analysis,” “Pension Benefits fordaisyear 2008” and “Nonqualified
Deferred Compensation for Fiscal Year 2008” of thiexy Statement.

Leatherby Lochner

Termination Termination Death or Termination Termination Death or
by Company by Company Permanent by Company by Company Permanent

Without for Egregious Without for Egregious
Cause Circumstances Disability Cause Circumstances Disability
Severanc! $ 675,00(1) $ 0 $ 0 $ 885,00((1) $ 0 $ 0
Accrued and Unpaid Vacatic $ 34,61t $ 34,61 $ 34,61t $ 45,38 $ 45,38t $ 45,38¢

Acceleration of vesting of equity-basec
compensation awards( $ 308,39: $ 0 $799,91: $ 835,34! $ 0 $896,34t
Health Insuranc $ 22,691(3) $ 0 $ 0 $ 17,8643) $ 0 $ 0
Total $1,040,70. $ 34,61°  $834,52¢  $1,783,59. $ 4538°  $941,73
Leonard Smith

Termination Termination Death or Termination Termination Death or
by Company by Company Permanent by Company by Company Permanent

Without for Egregious Without for Egregious
Cause Circumstances Disability Cause Circumstances Disability
Severanci $ 667,50((1) $ 0 $ 0 $ 675,00(1) $ 0 $ 0
Accrued and Unpaid Vacatic $ 34,23 $ 34,23 $ 34,23: $ 34,61 $ 34,61 $ 34,61¢

Acceleration of vesting of equity-basec

compensation awards( $ 536,20: $ 0 $728,81: $ 464,06! $ 0 $664,81¢
Health Insuranc $ 17,8643) $ 0 $ 0 $ 22,6973) $ 0 $ 0
Total $1,255,79 $ 34,23 $763,04: $1,196,37. $ 34,61t $699,43:

(1) This amount represents continued payment of the’s base salary for 18 montl

(2) The amounts in this row represent the valueaeh NEO’s unvested stock options and restrictezkghat are vested on account of a
termination, based on our stock price of $12.66fdke last day of fiscal year 2008. If an NEOdstinated following a change in
control, the NEQO's accelerated benefit from thepaty awards is disclosed in the section titledtédPdial Payments Upon a Change in

Contro” in this Proxy
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Statement. No amount is included for performaneged) however, if performance shares vest in thedipursuant to satisfaction of
performance criteria, such shares will be awardettiea NEO or his estat

(3) These amounts represent the premiums to cantimese NEOs’ coverage under our medical reimbuwgseand health insurance plans
for 18 months following terminatiol

Potential Payments Upon a Change in Control

Each employment contract entered into between trepgany and Messrs. Bond, Leatherby, Lochner, Lebaad Smith contains
change in control provisions in favor of the NEQcE of these contracts provides for the accelaeratiovesting of the equity-based
compensation awards held by such NEOs upon themecme of a change of control of the Company. Utldercontracts, “Change in
Control” means any one of the following: (1) theaisition by any individual or entity of the Compasvoting securities where the
acquisition causes the individual or entity to cwenty-five percent or more of the combined votpogver of the Company’s then
outstanding voting securities entitled to voteha election of directors; (2) a merger, consolaatcombination or like transaction involving
the Company in which the shareholders of the Comjramediately prior to the transaction do not owteast fifty percent of the voting
power of the issued and outstanding capital stb¢tkednCompany immediately after the transactiohtlf@ sale or transfer by the Company of
more than fifty percent of its assets or by anyahalder or shareholders of the Company of more fifiy percent of the voting power of the
issued and outstanding capital stock of the Compaayy one transaction or a series of relatedsaetions occurring within a one year pe
in which the Company, any corporation controllecthy Company or the shareholders of the Companyeuhetely prior to the transaction
not own at least fifty percent of the voting powéthe issued and outstanding equity securitigh®ficquiror immediately after the
transaction; (4) a majority of the persons who waesnbers of the Board cease to be directors withintwelve-month period; or (5) the
dissolution or liquidation of the Company. Howeer, the purpose of the acceleration of vestingapdity-based compensation awards, a
change of control does not include any event &saltrof which one or more of the following persan®ntities possess, immediately after
such event, over fifty percent of the combined n@tpower of the Company or any successor entit2¢n Tyson; (ii) individuals related to
Don Tyson by blood, marriage or adoption, or thatesof any such individual; or (i) any entitywhich one or more individuals or estates
described in the preceding clauses (i) and (iispes over fifty percent of the combined voting poarebeneficial interests of such entity. If
such a change of control occurs, any stock optstricted stock or performance stock that have Ipeeviously granted to the executive
officer will vest (to the extent not already vegtsikty days after the occurrence of the changepafrol or upon any earlier date after such
change of control if the executive officer is tenatied other than for “egregious circumstancesdedmed in the NEO’s contract.

Each NEO would have been entitled to the followestimated payments and benefits from the Compaitg successor if a change in
control occurred on September 27, 2008.

Bond Leatherby Lochner Leonard Smith
Acceleration of vesting of equ-based compensation awards $4,841,71  $799,91: $1,560,23 $1,106,28  $992,72¢
Excise Tax & Gros-Up 0 0 0 0 0
Total $4,841,71°  $799,91: $1,560,23¢ $1,106,28'  $992,72¢

(1) The amounts in this row represent the valul®MNEOS’ unvested stock options, restricted stouk performance shares that are vested
on account of the change in control, figured basedur stock price of $12.69 as of the last dafysohl year 2008

If the Company terminates any NEO following a chagcontrol, the NEO is not entitled to any unidpemefit because his termination
followed a change in control. Instead, the NEO wgherminated following a change in control recsitiee termination benefits described
above under the section titled “Potential Paymeéltsn Termination.” The payments available on a gean control are more particularly
described in the “Compensation Discussion and Asisilysection of this Proxy Statement.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2008

The Board adopted a Director Compensation Poli@0®5 which provides that directors who have besarchined by the Board to
qualify as independent directors in accordance WMSE governance rules receive (i) an annual retaon $70,000 (payable in quarterly
installments); (ii) a grant of a deferred stock edviar shares of Class A Common Stock having aevafu$80,000 on the date of election or
re-election as a director at the Annual Meetingiciiaward does not become payable until 180 dags trmination of their service as a
director; and (iii) the option to defer any portiohtheir retainer (which would be credited withdrest semi-annually) or to take Class A
Common Stock in lieu of the cash retainer. The nemab shares received would vary according to theket value of the stock on the
payment date of the retainer. Additionally, the @terson of the Audit Committee receives an addal10,000 annual retainer paid in
quarterly installments and the Chairpersons ofdbgernance Committee, the Compensation CommittdeétenNominating Committee
receive an additional $5,000 annual retainer pagliarterly installments. The Lead Independentdarereceives an additional $25,000
annual retainer paid in quarterly installments.ebiors who are also employees or consultants aEdmpany do not receive any retainer or
fee for their service as a director.

The table below summarizes the total compensatiomeel or paid by the Company to directors who weteexecutive officers during
fiscal year 2008.

Change in
pension value
and
Non-equity nonqualified
Fees Option incentive deferred
earned plan compensatior All other
or paid Stock awards compensatior compensatior
in awards earnings($)
Name cash($) ($)1) ($)(2) $) (3) ($)4) Total($)

Don Tyson 0] 0 0 0 0] $2,174,41! $2,174,41!
John Tysor 0 0 0 0 0 $1,093,18 $1,093,18
Scott T. Forc $52,50((5) $80,00( 0 0 0 0 $ 132,50(
Lloyd V. Hackley $75,00( $80,00( 0 0 0 0 $ 155,00(
Jim Kever $80,00( $80,00( 0 0 0 0 $ 160,00(
Kevin M. McNamare $72,50( $80,00( 0 0 0 0 $ 152,50(
Jo Ann R. Smitt $75,00( $80,00( 0 0 0 0 $ 155,00(
Brad T. Saue 0] 0 0 0 0] 0 0
Leland E. Tollet 0 0 0 0 $ 112 $ 207,10° $ 207,21¢
Barbara A. Tysol 0 0 0 0 0 $  14,04( $  14,04(
Albert C. Zapanti $70,00( $80,00( 0 0 0 $ 2,12(C $ 152,12(

(1) Each director who qualifies as an independ@ettbr in accordance with NYSE governance rulegines a deferred award of Class A
Common Stock having a value of $80,000 on the diagbection or reelection as a director at our Annual Meeting. Tres@res becomn
payable 180 days after the director terminate®higer service as a director to the Company. Ab®fast day of fiscal year 2008,
outstanding deferred stock awards for the directan® as follows: Dr. Hackley (20,707), Mr. Kev0(707), Mr. McNamara (5,597),
Ms. Smith (20,707) and Mr. Zapanta (20,7(

(2) The Company has not awarded options to nonempldiyeetors since fiscal year 2004. As of the last dfathe fiscal year, Dr. Hackle
Mr. Kever and Ms. Smith each held 6,000 sharesestiltp outstanding option awards from previous yea#400 of which were vested
as of the last day of fiscal year 2008 and the ned®a of which will vest on February 6, 20(

(3) The amounts reflected in this column represent aelmearket earnings on nonqualified deferred compms:

(4) The amounts in this column represent the supeojuisites, tax gross-ups and other compensasianore particularly described in this
footnote below. These benefits are provided toDm Tyson, Mr. Joh
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Tyson, Mr. Tollett and Ms. Tyson pursuant to thegnsulting agreements with the Company, which aseerfully described in the
section below title¢* Advisory Contract” Mr. Zapant’s other compensation represents use of Con-owned event ticket:

For Mr. Don Tyson the amount in this column inclsdi@ part, $1,200,000 in advisory fees, $542,%¢pérsonal use of Company-
owned aircraft, $132,345 for estate planning f8865,000 for life insurance premiums, $30,000 am&ching contribution under the
Company’s Employee Stock Purchase Plan and $1360564x reimbursements. This column also incluale®unts for personal
security, premiums for the Company’s medical reirsbment plan and long-term disability plan, taxppration fees and event
tickets. The value of these perquisites are basdti@incremental aggregate cost to the Companyendot individually quantified
because none of them individually exceed the grexdt$25,000 or 10% of the total amount of perdaisi The value of Mr. Tyson'’s
use of Company-owned aircraft is determined unideisame methodology applied to NEOs as more fuliyained in the footnotes
to the* Summary Compensation Table for Fiscal Years 20082807 in this Proxy Statemen

For Mr. John Tyson the amount in this column inelsidn part, $316,731 in advisory fees (which ideione week at Mr. Tyson’s
previous higher salary rate), $325,528 for persasalof Company-owned aircraft, $175,196 for SERyent, $57,908 for
insurance and $142,192 for tax reimbursements. ddisnn also includes amounts for personal secysigmiums for the
Company’s medical reimbursement plan and long-eigability plan, tax preparation fees, automobileveance, country club dues,
event tickets, a matching contribution under thenfany’s Retirement Savings Plan and a matchingibomibn under the
Company’s Executive Savings Plan. The value ofehesquisites are based on the incremental aggregat to the Company and
are not individually quantified because none ofthirdividually exceed the greater of $25,000 or 1dfthe total amount of
perquisites. The value of Mr. Tyson’s use of Comypawned aircraft is determined under the same nuetlogy applied to NEOs as
more fully explained in the footnotes to * Summary Compensation Table for Fiscal Years 20@82807" in this Proxy Statemer

For Mr. Tollett the amount in this column includ&k37,401 in advisory fees. This column also incéufde Mr. Tollett premiums for
the Company’s medical reimbursement plan, a magcbdmtribution under the Company’s Employee StogicRase Plan, a
matching contribution under the Company’s Retiren&avings Plan and a matching contribution undeiGbmpany’s Executive
Savings Plan. The value of these benefits aremitidually quantified because none of them indinatlly exceed $25,000 or 10% of
the total amount of perquisite

For Ms. Tyson the amount in this column include28@ in advisory fees. This column also includesMs. Tyson premiums for the
Company’s medical reimbursement plan and a matatongribution under the Company’s Retirement SaviRan. The value of
these benefits are not individually quantified hesmanone of them individually exceed $25,000 or Hd%he total amount of
perquisites

As permitted for all non-employee directors,. Mord elected to take his annual director retaiméhe form of Class A Common Stock,
payable in four quarterly installments. In lieutieé cash retainer, Mr. Ford received 3,376 shdresmClass A Common Stock and $12
as payment for fractional shar

Advisory Contract:

Don Tyson. The Company and Mr. Don Tyson, former Senior Chairraf the Board, entered into a contract on Jul\2804 which

provides that Mr. Tyson will furnish up to 20 hoyrar month of advisory services to the Companyafterm expiring on October 19, 2011. In
consideration for his advisory services, Mr. Tysalh receive $1,200,000 for each year during thentef the contract. Mr. Tyson is also
entitled to health insurance and is eligible tdipgrate in any benefit plan or arrangement, intigdeimbursement of business related
expenses, in each case solely to the extent sumdfitseare generally made available to employeahefCompany. Under the terms of the
contract, Mr. Tyson will also receive non-cash cemgation which includes: (i) personal use of Comggarcraft for himself and/or his
designated passengers for up to
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150 hours per year, so long as such use does nftictavith Company business and is approved ineexde by Company senior management,
(i) reimbursement for costs incurred relatingdas &nd estate planning advice or services frorméityegecommended by the Company,

(iii) personal use of Company-owned skyboxes armhtian homes at pre-established daily rates toalé iy Mr. Tyson to the Company as
reimbursement for such usage, and (iv) up to 1s00s per year of security services (which the Camypestimates will cost $40 per hour).
Mr. Tyson will be reimbursed for any and all taatility imposed on him in connection with the psign of the non-cash compensation set
forth above. As additional consideration for thedfés he will receive under the contract, Mr. Tiyse bound to confidentiality restrictions
regarding Company information. In the event of Wyson's death, the cash consideration describedealvdl continue to be paid for the
remaining term of the contract to the survivingvbt Tyson’s three children. The contract will termate if Mr. Tyson accepts employment
with any competitor of the Company.

John Tyson On September 28, 2007, the Company entered intmtaact with Mr. Tyson. Mr. Tyson’s current contragll expire on
September 27, 2017 unless terminated earlier. ysofi is required to perform certain advisory andtkd public relations services not to
exceed twenty (20) hours per month, which servicegprovided in a non-executive officer capacitiye Tontract provides for a payment of
$300,000 per annum to Mr. Tyson. Mr. Tyson is &gible (i) to participate in any benefit plangnogram maintained by the Company o
than plans or programs related to Company bonustyegpmpensation or long-term disability, (ii) teceive coverage under all employee
pension and welfare benefit programs, plans anctipes in accordance with the terms thereof anathwttie Company generally makes
available to its most senior officers, (iii) to edee healthcare, hospitalization, medical, longnteare, vision, dental, and other similar
insurance coverage or benefits at such coveragéslend upon such terms and conditions as shahwetbe be made available to any of the
most senior officers of the Company (which includeserage for his spouse and eligible dependeamts))(iv) to receive the following
perquisites: reimbursement for annual country clués; use of, and the payment of all reasonableresgs for, an automobile; reimbursen
for reasonable costs incurred for tax and estatenihg advice; up to 1,500 hours per year in sgcservices; reasonable personal use of the
Company-owned aircraft during the term of the caxtt(limited to 120 hours annually); and reimbursatrfor the annual premium payment
on a $7,500,000 life insurance policy. Unless thatiact is terminated by the Company for “Causevauntarily by Mr. Tyson (other than
by reason of the Company’s breach of the contraefpre the expiration or termination of the terhthe contract, the Company will continue
to provide health coverage to Mr. Tyson, his spausehis eligible dependents consistent with th@deof the contract. Mr. Tyson is also
eligible to receive benefit payments under the Camyfs SERP, which began in April 2008. The annasimpents to Mr. Tyson under the
SERP are $175,196 (which represents the total gdegp benefit amount) less any required tax wittiingls. In the event of Mr. Tyson’s
death during the term of the contract, Mr. Tysoestate will receive a single payment equal ta¢h@aining annual payments that would h
been made to Mr. Tyson under his contract for #mgog of time between the date of his death ande®aper 27, 2017, and his spouse and
eligible dependents will continue to receive healttkierage. In addition, from and after the eadiethe expiration or termination of the
contract and the date of Mr. Tyson’s death, upaitevr notice of Mr. Tyson or his beneficiary(ies)the Company, the Company will
terminate and redeem all outstanding and unexersigek options (vested and unvested) then helibyryson in exchange for a single
payment equal to the aggregate difference betwigéme(fair market value of the stock representgdiich stock options as determined as of
the close of the Company’s business on the datgeodccurrence of the event giving rise to applicaand (ii) the strike price for such stock
under the applicable stock options. If the contrméerminated by the Company for “Cause” or by Wyson (other than by reason of the
Company’s breach of the contract), the obligatioihthe Company under the contract will cease.

Leland E. Tollett The Company and Mr. Tollett, who retired as Chamraad Chief Executive Officer in 1998, entered iatoontract
which provides that he will furnish advisory semsdo the Company for a period of up to ten ydarsonsideration for his advisory services,
which began January 1, 1999, Mr. Tollett receivBE®000 per year for the first three years, $310Df00 the next two years and effective
January 1, 2004 began receiving $125,000 per fgfactive February 4, 2005, the Company and Mrléibhmended his contract to provide
that his compensation thereunder increase from $0230 $310,000 per year for the remaining term
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thereof (until December 31, 2008) so long as Milefbcontinues serving on the Company’s Board.iBeigg February 1, 2008 when

Mr. Tollett no longer served on the Board, his araompensation was reduced to $125,000. The atratso provides for continued vesting
of outstanding stock options and continuation dltiebenefits. In the event of Mr. Tollett’s deafh:the above described annual
compensation and health benefits will be paid lierremaining term of the contract to his survivepguse until her death at which time all
benefits shall cease and (i) all unexercised stgations issued to Mr. Tollett will be purchasedtbg Company based upon the value of such
options on the business day immediately succeddsmdeath. No benefits will be payable under thetraet in the event he accepts
employment with any competitor of the Company.

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

The Audit Committee has reviewed and discussed mi#hagement the Company’s audited financial stat&syees of and for the fiscal
year ended September 27, 2008. The Audit Comntitisediscussed with Ernst & Young LLP, the independegistered public accountil
firm for the Company, the matters required to tsedssed by the statement on Auditing StandardéNas amended, as adopted by the
Public Company Accounting Oversight Board in R@GT. The Audit Committee has received the writtestlosures and the letter from
Ernst & Young LLP required by the applicable requients of the Public Company Accounting Oversighaid regarding the independent
accountant’s communications with the audit commaittencerning independence, and has discussed wish & Young LLP that firm’s
independence from management and the Company. Gitik @ommittee has concluded that the provisioalbfion-audit services rendered
by Ernst & Young LLP to the Company for the fisgabrs ended September 27, 2008 and September@Pw2fe compatible with
maintaining Ernst & Young LLP’s independence. Basadhe review and discussions above, the Audit @ittee recommends to the Board
the year-end audited financial statements be imdud the Company’s Annual Report on Form 10-Ktfar fiscal year ended September 27,
2008 for filing with the SEC.

The Board has delegated to the Audit Committeeahlponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmempensation and oversight of the
Company'’s independent registered public accouriting (jii) review and oversee the Company’s int@raudit department, and (iv) provide
an open avenue of communication among the Compamyependent registered public accounting firmaricial and senior management, the
internal auditor and the Board. The Audit Commiteuties and responsibilities are embodied in itevr charter, which is evaluated
annually. The Audit Committee’s charter was lastaded by the Board during fiscal year 2006 andaslable on the Company’s Investor
Relations website dittp://ir.tyson.conor in print to any shareholder who sends a requegyson Foods, Inc., Attention: Secretary, 2200
Tyson Parkway, Mail Stop CP004, Springdale, AR 228699.

Audit Committee of the Board of Directors

Jim Kever, Chairman
Kevin M. McNamara
Brad T. Sauer

Jo Ann R. Smith

54



Table of Contents

CERTAIN TRANSACTIONS

The following list is a summary of transactions arcing during fiscal year 2008, or that are curyeptoposed, (i) in which the
Company was or is to be a participant, (ii) whéxe dnnual amount involved exceeds $120,000, aipdh(ivhich the Company’s NEOs,
directors, nominees, principal shareholders andra#iated parties had a direct or indirect malt@rtarest or which the Company has chosen
to voluntarily disclose.

1. During fiscal year 2008, the Company leasedhgefarms from the following with aggregate leasgments as follows: (i) a
partnership of which Mr. John Tyson and the Raiwdalyson Testamentary Trust are the partners, $681 (ii) an entity in which the
children of Mr. Don Tyson, including Mr. John Tysare owners, $191,160; and (iii) the Tyson ChitdPartnership, in which the children of
Mr. Don Tyson, including Mr. John Tyson, are par&&450,000.

2. The Company has an aircraft lease agreementiygbn Family Aviation, LLC, of which Mr. Don TyspMr. John Tyson and the
Randal W. Tyson Testamentary Trust are memberh,aggregate lease payments to Tyson Family Aviatib@ during fiscal year 2008 of
$1,237,638.

3. A subsidiary of the Company, Cobb Vantress, (f€obb”), leases a breeder hen research and dawelot farm from the Leland E.
Tollett Annuity Trust (“Tollett Trust”) and an etfiin which the daughter of Mr. Tollett is an ownesith aggregate payments of $536,191
during fiscal year 2008. Also during fiscal yea080the Tollett Trust paid Cobb $29,738 as reimbuomsnt for certain accumulated expenses
paid by Cobb which Cobb should have forwarded &ympent by the Tollett Trust but had not. Mr. Tdlleas a director for the Company
until February 1, 2008.

4. The Company has an agreement with an entityhadtwMr. Don Tyson is a principal for the leaseaokastewater treatment plant
which services the Company’s chicken processinljtiamm Nashville, Arkansas. Aggregate paymentdedy the Company during fiscal
year 2008 pursuant to such agreement were $687T5@0Company also has an agreement with the satite fen the lease of a wastewa
treatment plant which services the Company’s chiigk®cessing facility in Springdale, Arkansas. Agggate payments made by the Company
during fiscal year 2008 pursuant to such agreenvent $412,500.

5. During fiscal year 2008, the Company leasedeffind warehouse space from entities in whichtifidren of Mr. Don Tyson,
including Mr. John Tyson, are partners or owneith aggregate lease payments of $42,000. Also ddiscal year 2008, the Company
reimbursed the entity for property taxes pursuaithé¢ lease agreement in the amount of $45,075n®fiscal year 2008, the children
divested their ownership interest in these entities

6. The Company made reimbursements and/or paidtlyii®41,047 for (i) Mr. Bond’s membership dueg), §¢pbmpany golf outings and
(iii) business meals at The Blessings, a golf dumed by the Tyson Limited Partnership and a lichltability company owned by Mr. Don
Tyson and Mr. John Tyson.

7. During fiscal year 2008, the Company paid Allierporation $251,582 for communication serviceatST. Ford, a director of the
Company until June 10, 2008, is the President dnidf@&xecutive Officer of Alltel Corporation. He @éso a director of Alltel Corporation.

8. During fiscal year 2008, CJRW, an advertisind eammunications firm, charged the Company $104&@Bpf which $8,329,081
were pass-through dollars for invoices from newspsyjand other media. Mr. Bond’s daughter managedirtin’s northwest Arkansas office
during fiscal year 2008 and a portion of her boisuzased on the profitability of the office. In Bthis portion of Ms. Bond’s bonus equaled
$28,000.

9. During fiscal year 2008, the Company paid KuRalck LLP approximately $1,567,953 in legal fees. Biond’s son is a partner in t
firm’s northwest Arkansas office and representsGbenpany on certain litigation matters.
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10. During fiscal year 2008, the Company paid 3Mnpany $1,427,625 for direct purchases of lab-rdlatepplies and materials. Brad
T. Sauer, a director of the Company, is the Exgeutlice President, Health Care Business for 3M Camyp

11. During fiscal year 2008, Don Tyson and the Tiyknited Partnership paid the Company $4.5 milippmsuant the settlement of
certain shareholder litigation styléure Tyson Foods, Inc. Consolidated ShareholdEitigation .

All related party transactions described aboveh Wit exception of purchases of products from 3vh@any, have been reviewed by
the Governance Committee, which has determinetrdinsactions are fair to the Company. This reviguichlly entails the receipt of
appraisals or other information from independemttparties which are utilized in the Governancer@dttee’s determination of fairness. T
Board does not have a separate written policy diggurthe review and approval of related party teations. However, our Governance
Committee charter requires that the Governance dtieemreview and approve all transactions withtezlgpersons as may be required to be
disclosed by the rules of the SEC. The Governarwgeriittee is responsible for determining whethehsmansactions are fair to the
Company. Directors and executive officers are spatly asked to disclose such transactions inannual Directors and Officers
Questionnaire.

In addition to the SEC rules regarding relatedypeinsactions, the Company has agreed that, inezdion with the settlement on
April 8, 2008 of certain shareholder litigationlstyIn re Tyson Foods, Inc. Consolidated Shareholdkitigiation, it will not engage in any
new related party transactions with the Tyson LéaiPartnership, Mr. Don Tyson, any spouse, chitaindchild, parent or sibling of Mr. Don
Tyson, or any NEO unless prior to entry of any swahsaction there has been a unanimous findinpdyovernance Committee that either
(a) reasonably equivalent transactions on reasgmajlivalent terms are not available from thirctiparwho are not related parties, or
(b) special or exigent circumstances exist whiclulaot make it practical or desirable under threwnstances to investigate the availability
of third party options. These additional requiretsedo not apply to (a) related party transactidready existing or in place during part or all
of calendar year 2007, including but not limitedatty related party transaction disclosed in the gamy’s Proxy Statement for its annual
meeting of shareholders on February 2, 2007, oreftgwals of any transactions between the Compadiyaay such related parties already
existing or in place during part or all of calengiear 2007, including but not limited to any rethparty transaction disclosed in the
Company'’s Proxy Statement for its annual meetinghaireholders on February 2, 2007.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on information provided to the Complyyndividual directors and executive officersg tiompany believes that during
fiscal year 2008, all filing requirements applicabd directors and executive officers have beenptiech with in a timely manner except as
follows: Messrs. Lochner, Miquelon, Richard A. Gbeuand William W. Lovette each filed a Form 4 tdays late for an award of
performance shares and former director Leland BHeffdiled a Form 4 late for a gift of shares.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2010 Annual Meeting of Shareholders (thel®Bnnual Meeting”) must be
received by the Company on or before Septembe®d9 i order to be eligible for inclusion in therGpany’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 tbioeight before and considered at an annual mebyi
a shareholder proponent (the “Proponent”), suclpétrient 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 providadcedo 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 2010 Annual Meghiais not yet been determined. The Company antéshat public disclosure of the
date of the 2010 Annual Meeting will be made in @@mpany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal year 2009,
which report will be filed with the SEC no latemath August 10, 2009.

SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties maytdiomemunications to individual directors, includitige Lead Independent Director, to
a Board committee, the non-management directoasgasup or to the Board as a whole, by addressiagommunication to the named
individual, the committee, the non-management tiirscas a group or the Board as a whole, c/o T¥#smus, Inc., Attention: Secretary, 2200
Don Tyson Parkway, Springdale, AR 72762-6999.

EXPE NSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executilieas, 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 Compdh furnish a copy of the Company’s 2008 Annireport on Form 10-K, as filed
with the SEC, including the financial statementd achedules thereto. The

57



Table of Contents

written request should be sent to the Secretathea€ompanys executive office. The written request must stiade as of December 12, 20
the person making the request was a beneficial oofmreapital stock of the Company. In addition, #8608 Annual Report on Form 10-K,
including the financial statements and scheduleeeth, are available on the Company’s InvestortRela website ahttp://ir.tyson.com

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 AND 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, 2008
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Tyson Foods, Inc.

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery of
information up until 11:59 P.M. Eastern Time theg th&fore the meeting date. Have your
proxy card in hand when you access the web sitdatuiv the instructions to obtain your
records and to create an electronic voting insimadiorm.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly oompany in mailing proxy materials,
you can consent to receiving all future proxy stegats, proxy cards and annual rep:
electronically via e-mail or the Internet. To sig for electronic delivery, please follow the
instructions above to vote using the Internet aviten prompted, indicate that you agree to
receive or access proxy materials electronicalffutare years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M.
Eastern Time the day before the meeting date. iaue proxy card in hand when you call
and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bmdge, 51 Mercedes Way, Edgewood, NY
11717.

TYSFD1 KEEP THIS PORTION FOR Y8 RECORD{

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

TYSON FOODS, INC. For Withhold
All All
The shares will be voted as recommended by the
Board of Directors unless you indicate otherwise in
which case they will be voted as marked. O [m}

The Board recommends a vote FOR Item 1 and

AGAINST Items 2 and 3.

Vote On Directors

1. To elect the following ten nominees to the @amy’s Board of Directors

Nominees:
01) Don Tysor 06) Kevin M. McNamari
02) John Tyso 07) Brad T. Saue
03) Richard L. Boni 08) Jo Ann R. Smit
04) Lloyd V. Hackley 09) Barbara A. Tyso
05) Jim Kevel 10) Albert C. Zapant
For Against
Vote On Proposals
2. To ratify the selection of Ernst & Young LLP, O m}
independent registered public accounting firm, as
the Company’s independent registered public
accountant for the fiscal year ending October 3,
2009;
3. To consider and act upon shareholder prodosal O [m}

regarding disclosure of greenhouse emissions;

For address changes and/or comments, please diiedlok and write them on the
back where indicated.

MATERIALS ELECTION

As of July 1, 2007, SEC rules permit companies to
send you a notice that proxy information is avdéab

on the Internet, instead of mailing you a compiete

of materials. Check the box to the right if you wem O
receive a complete set of future proxy materials by
mail, at no cost to you. If you do not take actyau

may receive only a Notic

Signature [PLEASE SIGN WITHIN BO> Date

For All To withhold authority to vote for any individual
Except nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line bel
O |
For  Against Abstain
4. To consider and act upon shareholder progbsal O O O
regarding use of gestation crates; and
Abstain 5. To consider and act upon such other businessag properly come before
the Annual Meeting of Shareholders or any adjounmisier postponements
thereof.
O
O  Authorized Signatures — Sign Here — This section nsti be completed for
your instructions to be executed. Please sign, da#@d return this proxy as
soon as possiblgThe signature(s) should be exactly as the nanapfs@ar(s)
hereon. If stock is in the name of (i) two or mpegsons, each should sign; (ii
corporation, the president or other authorizedceffishould sign; or (iii) a
partnership, an authorized person should signerptirtnership name. Persons
signing as attorney, executor, administrator, &@sguardian or other fiduciary
should state their full title.
O
Please indicate if you plan to attend this meet O O
Yes No
Signature (Joint Owner: Date
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Tyson Foods, Inc.

The annual meeting of shareholders will consist bisiness meeting and a brief report from the CH@.event will last approximately 30
minutes and will not include a reception buffet.

The annual meeting of shareholders will be weblgastat 10:00 a.m. CST, Friday, February 6, 200@ a replay will be available at
http://ir.tyson.com. To attend in person at theitm} Inn, Northwest Arkansas Convention Centerpnirgdale, Arkansas, please contact
Tyson Foods Investor Relations for tickets via éragir@tyson.com or by telephone at 479-290-4%2#cket is required for entry to the
meeting.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting of Sharehotlers: The Notice and Proxy
Statement and Annual Report are available at wwaxyprote.com.

TYSFD2

Proxy - Tyson Foods, Inc.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 6, 2009

The undersigned shareholder(s) of TYSON FOODS, IN&eby appoint(s) Don Tyson and John Tyson, aol eaeither of
them, the true and lawful agents and attorneysénfior the undersigned, with power of substitutimnattend the meeting and to
vote the stock owned by or registered in the nahtkeoundersigned, as instructed on the reverse aithe Annual Meeting of
Shareholders to be held at the Holiday Inn, Norgtwakansas Convention Center, 1500 South 48ttSgtingdale, Arkansas,
February 6, 2009, at 10:00 a.m. Central StandarteTand at any adjournments or postponements théoethe transaction of
the business listed on the reverse side.

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

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse ¢

(Continued and to be dated and signed on reversedsi.)




