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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report pursuant to Section 13 or 15(d) ofhe
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Agust 10, 2009

Tyson Foods, Inc.
(Exact name of registrant as specified in its chaer)

Delaware
(State of incorporation or other jurisdiction)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numbeluding area code, of
Registrant's principal executive offices)

Not Applicable
(Former name or former address, if changed sirstaéport.)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of thddweing provisions ( se&enera
Instruction A.2. below):

o Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rue2tld) under the Exchange Act (17 CFR

240.14¢:2(b))

o Pre-commencement communications pursuant to Ride4ld under the Exchange Act (17 CFR
240.13-4(c))




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Offices.

On August 10, 2009, the Company entered into anl&mgent Agreement with Mr. Donald J. Smith (the WAgreement”). The term of the New Agreement begins
August 10, 2009, and ends on August 10, 2012, sitéggninated prior to such date pursuant to thegesf the New Agreement. Mr. Smith elected to emter the New Agreemel
in connection with his promotion with the ComparsySenior Group Vice President Poultry & Prepareddsomon January 5, 2009, and to terminate his egigimployment
agreement (the “Old Agreement”). Under the Old Agnent, 53,075 restricted shares of Company ClaSsmmon Stock (“Common Stock”) had been issued\orfaf Mr.
Smith and were scheduled to vest on various datesgh 2012. In conjunction with the terminatiortleé Old Agreement, Mr. Smith elected to receivénamediate vesting of
41,098 of such restricted shares of Common Stodkla@ remaining 11,977 restricted shares of Com8took were cancelled.

The New Agreement provides for an annual baseysafamot less than $550,000. Mr. Smith may als@nez awards under the Company’s annual bonus plaffect
during his term of employment, subject to the dition of senior management of the Company. In aidiMr. Smith may also participate in any benpfibgrams generally
applicable to employees of the Company.

Under the New Agreement, Mr. Smith received a retstl stock grant of 26,246.7192 shares of ComntonkS scheduled to vest on August 10, 2012. The New
Agreement also provides that Mr. Smith is entitiedeceive, on such dates specified by the Compangistent with the Company’s past practice, atgght17,680 options to
purchase shares of Common Stock subject to thestanu conditions of the Tyson Foods, Inc. 2000 Socentive Plan and pursuant to an option grant@ment currently in use
by the Company for employees generally. The ecaitgirds are part of the consideration received bySvhith for his agreements to protect of confidartiformation and trade
secrets of the Company and to a non-competitiomigian that extends one year after the terminatiollr. Smith’s employment.

Mr. Smith may terminate his employment under thevMgreement, subject to confidentiality and non-pete obligations contained therein, upon thirty) @8ys’ prior
written notice to the Company. The Company hagitite to terminate the New Agreement at any timerupritten notice to Mr. Smith. Any such terminatiithout cause is
subject to the Company'’s obligation to continu@ay base salary for a period of 18 months afted#te of termination and subject to provisionstiegpto the early vesting of
stock options and restricted stock upon such teatian. If Mr. Smith’s employment is terminated hél wot be entitled to any annual bonus award e year in which he is
terminated.

Upon the occurrence of a change in control (asnddfin the New Agreement), all previously grantestnicted stock and stock option awards which arested at the
time of the change in control will vest sixty (6fgys after the change in control event occurs.rlf $nith is terminated within that sixty (60) dagripd following a change in
control, all such equity awards will vest immedignte

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
10.1 Employment Agreement, dated August 10, 2009, bytstdeen the

Company and Mr. Smit




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the undeesil hereunto duly
authorized.

TYSON FOODS, INC.

By: /sl R. Read Hudson
Name: R. Read Hudson
Title: Vice President, Associate General

Counsel and Secretary

Date: August 13, 2009



EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe 10" day of August, 2009 (the “Effective DateBy and between Tyson Foods, Inc., a Delaware catjos
(“Company”), and any of its subsidiaries and afitis (hereinafter collectively referred to as “Eoyelr”), and _Donald J Smith, Persn XXXghereinafter referred to
“Employee”).

WITNESSETH:

WHEREAS, Employer is engaged in a very competibusiness, where the development and retentiontehsive trade secrets and proprietary informatsoeritical tc
future business success; and

WHEREAS, Employee, by virtue of Employse2mployment with Employer, is involved in the depenent of, and has access to, this critical bissineformation, and,
such information were to get into the hands of cetitprs of Employer, Employee could do substaritisdiness harm to Employer; and

WHEREAS, Employer has advised Employee that agreetoethe terms of this Agreement, and specifictllly non-compete and naolicitation sections, is an integ
part of this Agreement, and Employee acknowledbesrmportance of the non-compete and solieitation sections, and having reviewed the Agrent as a whole, is willing
commit to the restrictions as set forth herein;

NOW, THEREFORE, Employer and Employee, in consitiensof the above and the terms and conditionsainat! herein, hereby mutually agree as follows:

1. _Duties Employee shall perform the duties_of Sr Grp VRIRg & Prepared Foodsr shall serve in such other capacity and with satbler duties for Employer
Employer shall from time to time prescribe. Empleyghall perform all such duties with diligence ahdroughness. Employee shall be subject to and tomith all rules
policies, procedures, supervision and directioBmmiloyer in all matters related to the performaocEmployee’s duties.

2. Term of EmploymentThe term of employment hereunder shall be foerop of three (3) years, commencing on the Effecbate and terminating on the tt
anniversary of the




Effective Date, unless terminated prior theret@dgordance with the provisions of this Agreemeie (period from the Effective Date to the earliettted third anniversary of t
Effective Date or any earlier termination of emptmnt is referred to herein as the “Period of Empiext”). Notwithstanding the expiration of the Period of Hayment
regardless of the reason, and in addition to atbégations that survive the Period of Employméhng obligations of Employee under Sections 8 @), (@), (e), (), (9), (h), and
shall continue in effect after the Period of Emphmnt for the time periods specified in these sestio

3. CompensationFor the services to be performed hereunder, Eyeplghall be compensated by Employer during thia®ef Employment at the rate of not |
than Five hundred fifty thousand dollars and 00/{®®50,000.00 per year payable in accordance with Emploaygrayroll practices, and in addition may receives unde
Employers annual bonus plan then in effect, subject todiberetion of the senior management of EmployechSzompensation will be subject to review from titngime whe
salaries of other officers and managers of Emplayemreviewed for consideration of increases tHereo

4. Participation in Benefit Program&mployee shall be entitled to participate in dmnefit programs generally applicable to employafeEmployer adopted |
‘mployer from time to time. All expenses for whiEmployee may be eligible for reimbursement andn-kind benefits Employee may receive pursuant to $@istion 4 must t
1curred by or provided to, as applicable, the Eoype during the Period of Employment for the Empioyo be eligible for the reimbursement or tr-kind benefit. All taxabl
2imbursements shall be paid as soon as admingisapracticable, but in no event shall any reimgmment be paid after the last day of the taxabe following the taxable ye
1 which the expense was incurred, nor shall thewarhof taxable, reimbursable expenses incurreid-kind benefits provided in one taxable year afféet €xpenses eligible 1
2imbursement or the -kind benefits provided, as applicable, in any otfa&able year. The right to a taxable reimbursenoemn inkind benefit under this Agreement will not

ubject to liquidation or exchange for another fién

5. Limitation on Outside ActivitiesEmployee shall devote Employee’s full employmenergies, interest, abilities and time to the perfince of Employee’
obligations hereunder and shall not, without thétem consent of the Chief Executive Officer or the
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General Counsel of the Employer, render to othess service of any kind or engage in any activityickhconflicts or interferes with the performance Erhployees dutie:
hereunder.

6. Ownership of EmployeeInventions. All ideas, inventions, and other developmentsnmprovements conceived by Employee, alone or withexs, durin
Employee$ Period of Employment, whether or not during wgkhours, (i) that are within the scope of the bess operations of Employer, (ii) that were devetbpt th
direction of the Employer, or (iii) that relate &my of the work or projects of the Employer, are #xclusive property of Employer. Employee agreeadsist Employer,
Employers expense, to obtain patents on any such patentidas, inventions, and other developments, aneleagio execute all documents necessary to obtampatents in tt
name of the Employer.

7. Termination.

(a) Voluntary Termination Employee may terminate Employee’s employmentuiting Employees retirement, pursuant to this Agreement at any tiry
not less than thirty (30) days prior written noticeEmployer. Upon receipt of such notice, Emplogkall have the right, at its sole discretion, tcederate Employes’date ¢
termination at any time during said notice periBthployee shall not be entitled to any compensétiom Employer for any period beyond Employgetctual date of terminatic
and Employees Stock Options and Restricted Stock (each asradter defined) shall be treated as provided inalard agreements pursuant to which such righte weantec
Employee shall not be entitled to a bonus for theal year of the Employer in which such terminatazcurs.

(b) Involuntary Termination Without CausEmployer shall be entitled, at its election antheut Cause (as defined in Section 7(c)), to teate Employee’
employment pursuant to this Agreement upon writtetice to Employee. Subject to the limitations etfon 7(e), upon a termination by Employer with@atuse pursuant to tl
Section 7(b), Employer shall continue to pay Empkyt Employes’ current base salary, paid in the manner provideSection 3 above, for a period commencing wité
separation from service (within the meaning of ®ect09A of the Internal Revenue Code and the wgns thereunder, and which occurs on or aftereffective date of tt
termination), and continuing for a period of eightg18) months after the date of the separatiom Bervice. Employer shall treat Employge&tock Options and Restricted St
as provided in the award agreements pursuant to




which such equity rights were granted. Employed! stea be entitled to any bonus for the fiscal yethe Employer in which such termination by Enygpoccurs.

The Employee’s eligibility to receive benefits undeis Section 7(b) shall be conditioned uponify Employees execution of a General Release and Sepa
Agreement, and (ii) the General Release and Separaggreement becoming effective after the lapseay permitted or required revocation period withthe associate
revocation rights being exercised by Employee. @hlgation to continue base salary shall accrumftbe date of the termination by Employer andhé telease is signed and
revoked, payments shall commence by the later Jofh@ end of the revocation period provided purstarhe terms of the release agreement (but ®o than the sixtieth (6%)
day following the Employes’termination by Employer) or (2) the effectiveedaf the separation from service, with any accrmetdunpaid base salary continuation being pa
the date of the first payment.

(c) Involuntary Termination With Caugemployer may, at its sole and absolute discretierminate this Agreement and Employe@eriod of Employme
iereunder for Cause (defined below) without anynpexyt, liability or other obligation. As used herethe term "Cause" shall mean (i) willful malfeasaror willful misconduc
ommitted by Employee in connection with Emplc’'s performance of Employeg’'duties hereunder which results in damage orynjarthe Employer; (ii) gross negliger
ommitted by Employee in connection with the parfance of Employe's duties hereunder which results in damage oryirtiuthe Employer; (i) any willful and materiatdmact
'y Employee of Section 8 of this Agreement, asmeiged in the Employr's sole discretion; or (iv) the conviction of Empée of a felony or job-related misdemeanor.

(d) Death or Incapacitylf Employee is unable to perform Employgeluties pursuant to this Agreement by reason séliiity (defined below), Employ
may terminate Employee’s employment pursuant t® Atgreement by thirty (30) days written notice tmfoyee. If Employee is unable to perform Emplogeduties pursuant
this Agreement by reason of death, this Agreemleali snmediately terminate. EmployeeStock Options and Restricted Stock in the evéattermination under this section sl
be treated as provided in the award agreementsigotrso which such equity rights were grantedhimevent of Employee’s death or Disability, Empkyer Employees estate,
applicable, shall receive a




prorated bonus for the portion of time worked dgrihe fiscal year of the Employer in which termioatunder this Section 7(d) occurs, based uponbtireus received t
Employee during the immediately prior fiscal yehe prorated bonus amount shall be paid in a luamp within thirty (30) days following the date ofetiEmployees death ¢
determination of Disability status, as applicalifer purposes of this Section 7(d), “Disabilityfeans the Employee (i) is unable to engage in abgtantial gainful activity t
reason of any medically determinable physical ontaleimpairment that can be expected to resulteiatld or can be expected to last for a continuotisgef not less than twel
(12) months; or (i) is receiving income or replamnt benefits for a period of not less than thB)er(onths under an accidental or health plan cogegmployees of the Emplo
due to any medically determinable mental or physimopairment that can be expected to result infdeatcan be expected to last for a continuous gesfaot less than twelve (1
months. Any determination of the Employeelisability status under Section 5(d)(i) shallsbgported by the written opinion of a physician petent in the branch of medicine
which such disability relates.
(e) Temporary Suspension or Limitation of Payments

@ Notwithstanding the foregoing, if the Bhlayee is a “specified employe#lithin the meaning of Section 409A of the InterRalvenue Code (a
the regulations thereunder) at the date of Empleyseparation from service, to the extent thatall portion of any payments due under Section thisfAgreement (includin
without limitation the payment of any salary con@tion pursuant to Section 7(d)) exceeds the amdfary, that can be paid as separation pay thas ot constitute a deferra
compensation under Section 409A of the InternaldRee Code (and the regulations thereunder), orothatrwise can be paid without resulting in a falunder Section 409A(a)
(1) of the Internal Revenue Code, payment shatlddayed until the later of six (6) months after fieparation from service or the date the paymenidvatherwise be made uni
Section 7. Any payments that are so delayed skghiaid in one lump sum during the seventh montloviehg the date of the Employee’s separation framvise.

(i) Notwithstanding the foregoing, if thetéb payments to be paid to the Employee pursuar@ection 7, along with any other payments tc
Employee by the Employer, would result in the Enyplobeing subject to the excise tax imposed byi@ed099

5




of the Internal Revenue Code, the Employer shdllice the aggregate payments to the largest amchiohwan be paid to the Employee without triggeting excise tax, but or
if and to the extent that such reduction would iteisuthe Employee retaining larger aggregate aft@rpayments. The determination of the exciseatad the aggregate afttx
payments to be received by the Employee will beertadthe Employer. If payments are to be redudeslpayments made latest in time will be reducesd &éind if payments are
be made at the same time, non-cash payments wilcheced before cash payments.
8. Additional Compensation, Confidentiafdrmation, Trade Secrets, Limitations on Solidgitatand NorRCompete Clause
(@) Employee shall receive, in addition tbrabular compensation for services as describe8eiction 3 of this Agreement, as additional cornsitien fol
signing this Agreement and for agreeing to abidet@mbound by the terms, provisions and restristwirthis Section 8, the following:

@) An award of 26,246.719ghares of Tyson Foods, Inc. Class A Common Sto€loriffmon Stock”)subject to the terms and conditions «
restricted stock agreement currently in use byEmployer for awards to employees generally (retetoeherein as “Restricted Stock”).

(i)  During Employee’s Period of Employment grant dates to be specified by Employer which Bygr expects to be consistent with Employer’
past practices for grants of options to employes®etally, a grant of 117,68fptions on each such grant date to purchase sb&@smmon Stock (referred to herein &tdck
Options”), subject to the terms and conditionshef Tyson Foods, Inc. 2000 Stock Incentive Plannyr subsequent equity plan adopted by the Empldigio¢k Plan”),and th
option grant agreement then in use on the dateawitdpy the Employer for employees generally.

(b) Employee recognizes that, as a resultroplByees employment with the Employer , Employee has hatiwill continue to have access to confidel
information in multiple forms, electronic or otheése, and such confidential information may inclutlef is not limited to, trade secrets; proprietarformation; intellectus

property; other documents, data, and informatiomceening methods, processes, controls, technidoeaulas, production, distribution, purchasingafircial analysis, returns &
reports; information regarding other




employees as further discussed in Section 5(f)tooner lists; supplier lists; vendor lists; and otsensitive information and data regarding the amstrs, suppliers, vendc
services, sales, pricing, and costs of Employechvis the property of and integral to the operatiand success of Employer. Employee agrees totnediday the provisions of tt
Section 8, which Employee agrees and acknowledgbe teasonable and necessary to protect legitiaratémportant business interests and concernsnpi@yer regarding sur
confidential information. Employee acknowledgest tih@ information referred to above has independennomic value from not being generally knownatod not being readi
ascertainable by proper means by, other personscahmbtain economic value from its disclosure s&. LEEmployee further acknowledges that Employertélesn all reasonat
steps under the circumstances to maintain the geared/or confidentiality of such information.

(c) Employee agrees that Employee will noutlje to any person, nor use to the detriment of IlBygs, nor use in any business or process of matwur ir
Direct Competition (defined is Section 8(e)) witmfloyer, at any time during Period of Employmenttmreafter, any of the trade secrets and/or atbefidential information ¢
the Employer, whether in electronic form or othessyiwithout first obtaining the express writtenmission of Employer. A trade secret shall includg amformation maintained
confidential and used by Employer in its busin@ssluding but not limited to a formula, pattern nepilation, program, device, method, technique acpss that has value, ac
or potential, from its confidentiality and from nbeing readily ascertainable to others who cous albtain value from such information. For purposeshis Section 8, tt
compilation of information used by Employer in bssiness shall include, without limitation, theritiey of customers and suppliers and informatiofierting their interest
preferences, credit-worthiness, likely receptivity solicitation for participation in various trams@ns and related information obtained during twurse of Employee’
employment with Employer.

(d) Employee agrees that at the time of leqwtfite employ of Employer, Employee will deliverEmployer, and not keep or deliver to anyone elsg,and al
originals and copies, electronic or hard copy, @ebooks, memoranda, documents, communications,iamggneral, any and all materials relating to lthsiness of Employer,
constituting property of the Employer. Employeelier agrees that Employee will not, directly oriredtly, request or
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advise any customers or suppliers of Employer thdvaw, curtail or cancel its business with Employe

(e) Employee agrees that during Emplogedeériod of Employment and for a period of oneydar after the expiration of the Period of Employtgt is
expressly acknowledged that this clause is interidesdirvive the expiration of the Period of Emplamt), Employee will not directly or indirectly, the United States, participi
in any Position (defined below) in any busines®irect Competition (defined below) with any busised the Employer. The term “Direct Competitiom$ used in this sectic
shall mean any business that directly competesiagany line of business in which Employee wasvattiengaged during Employeeémployment with the Employer. The t
“Position,” as used in this section, includes a partner, direbblder of more than 5% of the outstanding v@shares, principal, executive, officer, managearor employment
consulting position with an entity in Direct Comitien with Employer, where Employee performs anyiets which are substantially similar to those perfed by the Employe
during Employee’s employment with Employer. Empleyeknowledges that a “substantially similpgsition shall include any employment or consulgition with an entity i
Direct Competition with Employer is one in which Bloyee might be able to utilize the valuable, preary and confidential information to which Empé®ywas exposed duri
Employees employment with Employer. It is acknowledged agpleed that the scope of the clause as set fodheals essential, because (i) a more restrictiimitien of
“Position” (e.g. limiting it to the “samefosition with a competitor) will subject the Emplto serious, irreparable harm by allowing contpegito describe positions in way:
evade the operation of this clause, and substhntiestrict the protection sought by Employer, &iifi by allowing the Employee to escape the appiara of this clause t
accepting a position designated as a “lesser” dfef@ént” position with a competitor, the Employer is unatdeestrict the Employee from providing valuabléimmation to suc
competing entity to the harm of the Employer.

) Employee recognizes that Employee possessnfidential information about other employee&mployer relating to their education, experiensidlls,
abilities, salary and benefits, and interpersoekdtionships with customers and suppliers of EmgilofEmployee agrees that during EmplogeRériod of Employment hereunc
and for a period of




three (3) years after the expiration of the Penb&Employment (it is expressly acknowledged thas tlause is intended to survive, if applicables #xpiration of the Period
Employment), Employee shall not, directly or inditg, solicit or contact any employee or agent affoyer, with a view to or for the purposes of inthg or encouraging su
employee or agent to leave the employ of Emplodiggrthe purpose of being hired by Employee, any leggy affiliated with Employee, or any competitdrEmployer. Employe
agrees that Employee will not convey any such dmfiial information or trade secrets about otheplegees to anyone.

Q) Employee acknowledges that the restristioontained in this Section 8 are reasonable aoéssary to protect Employsrinterest in this Agreement ¢
that any breach thereof will result in an irrepdeabjury to Employer for which Employer has no gdate remedy at law. Employee therefore agreesithéte event Employ:
breaches any of the provisions contained in thiti&e 8, Employer shall be authorized and entittedeek from any court of competent jurisdictionaitemporary restraini
order, (ii) preliminary and permanent injunctivdigg (iii) an equitable accounting of all profite benefits arising out of such breach, (iv) diréotidental and consequen
damages arising from such breach; and/or (v) aBogaable legal fees and costs related to any adiiien by Employer to enforce Section 8.

(h)  Employer and Employee have attempted &zifpa reasonable period of time, a reasonable anel reasonable restrictions to which this Se@ishal
apply. Employer and Employee agree that if a coundministrative body should subsequently deteentirat the terms of this Section 8 are greater thasonably necessary
protect Employer’s interest, Employer agrees tovedhose terms which are found by a court or adstramiive body to be greater than reasonably negess@rotect Employe¥’
interest and to request that the court or admatise body reform this Agreement specifying a readde period of time and such other reasonablegiceshs as the court
administrative body deems necessary. Further, Bygplagrees that Employer shall have the right terehor modify this Section 8 as necessary to cotmpith the determinatic
of any court or administrative body that such Sectin this or a similar agreement entered into lbgpByer with any other officer or manager of Empmoys greater the
reasonably necessary to protect Employer’s interest




(@) Employee further agrees that this Sec#p as well as Sections 11 and 12 relating toaghof law and forum for resolution, are integrattpaof this
Agreement, and that should a court fail or refusertforce the restrictions contained herein inrttamner expressly provided in Sections 8(a) thra(@h above, the Employer st
recover from Employee, and the court shall awarthéoEmployer, the consideration (or a pata portion thereof to the extent these provisiamsenforced but the time frami
reduced beyond that specified above) provided thedacted by Employee under the terms of Sectia &fove (or the monetary equivalent thereof)cdtst and its reasonal
attorney’s fees. Employee acknowledges that su@raig not intended as “liquidated damagastl is not exclusive to other remedies availablErtployer. Instead such awart
intended to ensure that Employee is not unjusthichad as a result of retaining contract benefitsearned by Employee.

9. Modification. This Agreement contains all the terms and coowstiagreed upon by the parties hereto, and no agreements, oral or otherwise, regarding
subject matter of this Agreement shall be deemeskist or bind either of the parties hereto, exdeptany preemployment confidentiality agreement that may elestveen th
parties or any agreement or policy specificallyereficed herein. This Agreement cannot be modified gt by a writing signed by both parties.

10. Assignment This Agreement shall be binding upon EmployeeplByees heirs, executors and personal representativesiaod Employer, its successors
assigns. Employee may not assign this Agreememthoie or in part, without first obtaining the weib consent of the Chief Executive Officer of Enygn

11. Applicable Law Employee acknowledges that this Agreement isoperdble at various locations throughout the Uni¢gtes and specifically performable wh
or partly within the State of Delaware and conseathe validity, interpretation, performance amfoecement of this Agreement being governed byiternal laws of said Ste
of Delaware, without giving effect to the conflaf laws provisions thereof.

12. Jurisdiction and Venue of DisputeBhe courts of Washington County, Arkansas shallehexclusive jurisdiction and be the venue ofdaputes between t
Employer and Employee, whether such disputes &mse this Agreement or otherwise. In addition, Eayge
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expressly waives any right Employee may have toosuee sued in the county of Employee’s residemekc@nsents to venue in Washington County, Arkansas

13. Acceleration Upon a Change in Contrblpon the occurrence of a Change in Control (aefibelow) the Restricted Stock and Stock Optiors tiave bee
granted to Employee pursuant to award agreememts thhe Employer under Section 8(a), or which habemvise been previously granted to Employee uadeaward agreeme
from the Employer; and which awards are unvestetieatime of the Change in Control, will vest siX80) days after the Change in Control event oc¢umntess vesting earli
pursuant to the terms of an award agreement)elBimployee is terminated by the Employer withouti€gaduring such sixty (60) day period, all of tmyested Restricted Stc
and Stock Options granted pursuant to such awaekagents will vest on the date of termination. piaposes of this Agreement, the term "Change int@8rshall have the sar

meaning as the term "Change in Control" as sehforthe Stock Plan; provided, however, that a @ean Control shall not include any event as altesuvhich one or more
the following persons or entities possess, immediafter such event, over fifty percent (50%) lndé tombined voting power of the Employer or, if liggble, a successor enti
(a) Don Tyson; (b) individuals related to Don Tydmnblood, marriage or adoption, or the estatengfsuch individual; or (c) any entity (includingytmot limited to, a partnersh
corporation, trust or limited liability company) which one or more individuals or estates describetlauses (a) and (b) hereof possess over fiétggnt (50%) of the combin
voting power or beneficial interests of such enfithe Committee (as defined in the Stock Plan)l stale the sole discretion to interpret the foraggprovisions of this paragraph.

14. Severability If, for any reason, any one or more of the priovis contained in this Agreement are held to balidy illegal or unenforceable in any respect, !
invalidity, illegality or unenforceability shall n@ffect any other provision hereof, and this Agneat shall be construed as if such invalid, illegalinenforceable provision
never been contained herein.

IN WITNESS WHEREOF, the parties hereto have exetthies Agreement effective as of the day and year dbove written.
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EMPLOYEE ACKNOWLEDGES EMPLOYEE HAS COMPLETELY READ THE ABOVE, HAS BEEN ADVISED TO CONSIDER THIS AGREEM ENT
CAREFULLY, AND HAS BEEN FURTHER ADVISED TO REVIEW | T WITH LEGAL COUNSEL OF EMPLOYEE' S CHOOSING BEFORE SIGNING. EMPLOYEE
FURTHER ACKNOWLEDGES EMPLOYEE IS SIGNING THIS AGREE MENT VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE
INFLUENCE AND THEREBY AGREES TO ALL OF THE TERMS AN D CONDITIONS CONTAINED HEREIN.

/s/ Donald J. Smitl
(Employee)

Corporate
(Location)

8/10/200¢
(Date)

Tyson Foods, Inc

By /sl Leland E. Tollett

Title Interim President and CEO
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