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As filed with the Securities and Exchange Commissioon September 4, 2008
Registration No. 33313243

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1
TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Tyson Foods, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 71-0225165
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)

2210 West Oaklawn Drive, Springdale, Arkansas 72768999, (479) 290-4000
(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

Mr. Dennis Leatherby
Executive Vice President and Chief Financial Office
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
(479) 290-4000
(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

Copiesto:
Paul L. Choi, Esq. Richard D. Truesdell, Jr., Esq.
Sidley Austin LLP Davis Polk & Wardwell
One South Dearborn Street 450 Lexington Avenue
Chicago, lllinois 60603 New York, New York 10017
(312) 853-7000 (212) 450-4000

Approximate date of commencement of proposed sale the public: From time to time after the effective dateluftregistration statement as determined by thediagt.
If the only securities being registered on thisrk@re being offered pursuant to dividend or intereivestment plans, please check the following bl
If any of the securities being registered on thisnfr are to be offered on a delayed or continuossshaursuant to Rule 415 under the Securities A&B83, other than securities
offered only in connection with dividend or interesinvestment plans, check the following bokl
If this Form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unitker Securities Act, check the following box and fiee Securities Act registration
statement number of the earlier effective registrastatement for the same offerindJ
If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the Securities Acgisration statement number of
the earlier effective registration statement f& same offering.O
If this Form is a registration statement pursuartBéneral Instruction 1.D. or a post-effective adment thereto that shall become effective upondilivith the Commission pursuant
to Rule 462(e) under the Securities Act, checkitfiewing box.
If this Form is a post-effective amendment to agtegtion statement filed pursuant to General lretton 1.D. filed to register additional securitiesadditional classes of securities
pursuant to Rule 413(b) under the Securities Autck the following box.
Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compase the definitions of “large
accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchadge. (Check one):
Large accelerated fileix] Accelerated filer O
Non-accelerated filer O Smaller reporting companyd

CALCULATION OF REGISTRATION FEE

Amount to be registered/
Proposed maximum
offering price per unit/
Title of each class Proposed maximum

of securities to be registered aggregate offering price (1) Amount of registration fee (2)

Convertible Senior Note
Class A Common Stock, $0.10 par va

(1) Anunspecified and indeterminate aggregatwlmffering price and number or amount of seties of each identified class is being register®dhay from time to time be sold at
indeterminate prices or, with respect to the CRR€ommon Stock, such undetermined number of shafr€sass A Common Stock as may be issuable upowersion of the
convertible senior note

(2) Inreliance on and in accordance with Rules 456(ta) 457(r) under the Securities Act of 1933, thgsteant is deferring payment of the entire registm fee.




EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the RegigiraStatement on Form S-3 (Commission File No.-333434) is being filed by
Tyson Foods, Inc. (the “Company”) for the purpoté)aregistering additional securities pursuanRule 413(b) under the Securities Act and
filing a base prospectus relating to such additiseaurities and (ii) filing additional exhibits the Registration Statement. No other changes
or additions are being made hereby to the existage prospectus that already forms a part of tigésRation Statement. Accordingly, such
existing base prospectus is being omitted fromftliig). This Post-Effective Amendment No. 1 to Fo6-3 shall become effective
immediately upon filing with the Securities and Bange Commission (tt*SEC").



Prospectus

Tyson Foods, Inc.

Convertible Senior Notes
Class A Common Stock

We will provide specific terms of any offering dfeise securities in supplements to this prospe¥tsshould read this prospectus and
any prospectus supplement, as well as the docurmamigorated and deemed to be incorporated byenrée in this prospectus, carefully
before you invest. Our Class A Common Stock igtisin the New York Stock Exchange and trades uhéesymbol “TSN.”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy or adequaoy this prospectus. Any representation to the contry is a criminal offense.

We may sell these securities on a continuous @yeel basis directly, through agents, dealers oemwriters as designated from time to
time, or through a combination of these methods.r&gerve the sole right to accept, and togethdr ariy agents, dealers and underwriters,
reserve the right to reject, in whole or in pany proposed purchase of securities. If any ageleslers or underwriters are involved in the
of any securities, the applicable prospectus supgté will set forth any applicable commissions iscdunts. Our net proceeds from the sale
of securities also will be set forth in the appliaprospectus supplement.

You should carefully consider the risk factors utt#d in our periodic reports filed with the Sedestand Exchange Commission under
the Securities Exchange Act of 1934, as amendéddrégou invest in any of our securities.

The date of this prospectus is September 4, Z



WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQ. 8&(C filings are available to the
public from the SEC’s web site at http://www.se&.g6ou may also read and copy any document wefithe SEC’s public reference room
in Washington, D.C. located at 100 F Street, N\'ashington D.C. 20549. Please call the SEC at 1§#0-0330 for further information on
the public reference room. Our Class A Common Siedikted and traded on the New York Stock Exclearng “NYSE.” You may also
inspect the information we file with the SEC at M¥éSE’s offices at 20 Broad Street, New York, Newrk 10005. Information about us,
including certain SEC filings, is also availableoat Internet site at http://ir.tysonfoodsinc.cdimwever, the information on our Internet site
is not a part of this prospectus or any accompangiospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by referencethis prospectus the information in other documémas we file with the SEC, which
means that we can disclose important informatioyoto by referring you to those documents. The imi@tion incorporated or deemed to be
incorporated by reference is considered to be tagbdinis prospectus, and information in documehnig we file later with the SEC wiill
automatically update and supersede informationatoetl in documents filed earlier with the SEC antaed in this prospectus. We
incorporate by reference in this prospectus themshants listed below and any future filings thatmay make with the SEC under Sections 13
(@), 13(c), 14, or 15(d) of the Securities ExchaAgeof 1934, as amended, or the “Exchange Acigrdo the termination of the offering
under this prospectuprovided , however , that we are not incorporating, in each case,dmetyiments or information deemed to have been
furnished and not filed in accordance with SECsule

* Annual Report on Form -K for the year ended September 29, 2(
* Quarterly Reports on Form -Q for the quarters ended December 29, 2007, Ma&@¢cRB@08 and June 28, 20(

» Current Reports on Form 8-K filed on October 4, 200ctober 12, 2007, January 18, 2008, Januar2# (except information
furnished under Items 2.02 and 9.01), May 13, 2008¢ 11, 2008, August 11, 2008 and September08; 2d

» The description of our Class A Common Stock comtdim the Company’s Registration Statement on F&#filed with the SEC
on October 14, 1997, including any amendment contefied for the purpose of updating such desaipt

You may obtain a copy of any or all of the documeeferred to above which may have been or mapdmporated by reference into
this prospectus (excluding certain exhibits todbeuments) at no cost to you by writing or telephgrus at the following address:

Investor Relations Department
Tyson Foods, Inc.

P.O. Box 2020

Springdale, AR 72765-2020
(479) 290-5410



FORWARD-LOOKING STATEMENTS

This prospectus, any related prospectus suppleamehthe documents incorporated or deemed to bepocaied by reference herein |
therein may contain forward-looking statements wébpect to our current views and estimates oféutgonomic circumstances, industry
conditions in domestic and international markets, gerformance and financial results, includingheut limitation, debt-levels, return on
invested capital, value-added product growth, eagitpenditures, tax rates, access to foreign neseled dividend policy. These forward-
looking statements are subject to a number of facnd uncertainties that could cause the Compauyisal results and experiences to differ
materially from the anticipated results and exp@émta expressed in such forward-looking statemértte. Company wishes to caution readers
not to place undue reliance on any forward-looldtajements, which speak only as of the date mateCbmpany undertakes no obligation
to publicly update any forward-looking statememtbether as a result of new information, future ésem otherwise.

Among the factors that may cause actual resultseapdriences to differ from the anticipated resalftd expectations expressed in such
forward-looking statements are the following: (jdtuations in the cost and availability of inpatsd raw materials, such as live cattle, live
swine, feed grains (including corn and soybean yraead energy; (ii) market conditions for finishewgucts, including competition from
other global and domestic food processors, thelgw pricing of competing products and alterrafiwvoteins and the demand for
alternative proteins; (i) successful rationalipatof existing facilities and operating efficieasiof the facilities; (iv) risks associated withr ou
commodity trading risk management activities; (@&ss to foreign markets together with foreign eoaic conditions, including currency
fluctuations, import/export restrictions and foreigpolitics; (vi) outbreak of a livestock diseaseds as avian influenza (Al) or bovine
spongiform encephalopathy (BSE)), which could haweffect on livestock owned by the Company, thelability of livestock for purchase
by the Company, consumer perception of certaingamgiroducts or the Company’s ability to accessagedomestic and foreign markets;
(vii) changes in the availability and relative cef labor and contract growers and the abilitthef Company to maintain good relationships
with employees, labor unions, contract growersiaddpendent producers providing livestock to then@any; (viii) issues related to food
safety, including costs resulting from product tiscaiegulatory compliance and any related claimbtigation; (ix) changes in consumer
preference and diets and the Company’s abilitgémiify and react to consumer trends; (x) signiftaaarketing plan changes by large
customers or the loss of one or more large custmnfa) adverse results from litigation; (xii) riskassociated with leverage, including cost
increases due to rising interest rates or chamgdsht ratings or outlook; (xiii) compliance withdachanges to regulations and laws (both
domestic and foreign), including changes in acdagnétandards, tax laws, environmental laws andipational, health and safety laws;
(xiv) the ability of the Company to make effecti@equisitions or joint ventures and successfullggnate newly acquired businesses into
existing operations; (xv) effectiveness of advergsand marketing programs; (xvi) the effect ofchanges in, general economic conditions;
and (xvii) those factors listed under Iltem 1A. “Rizactors” included in the Company’s Annual Refitetd on Form 10-K for the year ended
September 29, 2007.



LEGAL MATTERS

Unless otherwise indicated in the applicable prospesupplement, the validity of the securities eadain other matters will be passed
upon for us by Sidley Austin LLP, Chicago, lllinois

EXPERTS

The consolidated financial statements and schexfutee Company appearing in the Company’s Curregd® on Form 8-K filed on
September 4, 2008, and the effectiveness of thep@owis internal control over financial reportingafsSeptember 29, 2007, appearing in the
Company’s Annual Report on Form 10-K for the yaadexl September 29, 2007, have been audited by &visting LLP, independent
registered public accounting firm, as set fortlthieir reports thereon included therein, and incroafeal herein by reference. Such consolidated
financial statements have been incorporated héseneference in reliance upon such reports givetherauthority of such firm as experts in
accounting and auditing.



Part Il
Information not required in prospectus

Item 14. Other expenses of issuance and distributio

The following table sets forth the estimated expsr(®ther than underwriting compensation), all bfolr will be paid by us, to be
incurred in connection with the registration ankk s the securities:

SEC registration fe $ *
Rating agency fee 1,045,50!
Legal fees and expens 400,00(
Accounting fees and expens 300,00t
Trustels fees and expens 6,00(
Printing, distribution and engraving fe 60,00(
Miscellaneous 38,50(

Total $ 1,850,001

(*) Deferred in reliance upon Rule 456(b) and @p

Item 15. Indemnification of directors and officers

We are a Delaware corporation. Section 102(b)(ZhefDelaware General Corporation Law (the “DGCeérijpbles a Delaware
corporation to eliminate or limit the personal lidlp of a director to the corporation or its stdukders for monetary damages for breach o
director’s fiduciary duty, except:

» for any breach of the direc’s duty of loyalty to the corporation or its stoclders;
» for acts or omissions not in good faith or whictadlve intentional misconduct or a knowing violatiohlaw;

e pursuant to Section 174 of the DGCL (providinglfability of directors for unlawful payment of didénds or unlawful stock
purchases or redemptions);

« for any transaction from which the director derisdimproper personal bene

In accordance with Section 102(b)(7) of the DGGQIg Restated Certificate of Incorporation of the @any includes a provision
eliminating, to the fullest extent permitted by &CL, the liability of the Company’s directorsttte Company or its stockholders for
monetary damages for breach of fiduciary as directo

Section 145(a) of the DGCL empowers a Delawarearatpn to indemnify any present or former directifficer, employee or agent
the corporation, or any individual serving at tlogporations request as a director, officer, employee or agkahother organization, who w
or is a party or is threatened to be made a parany threatened, pending or completed action osyitoceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the corporation), agaiespenses (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by the person in eotion with such action, suit
proceeding provided that such director, officerptayee or agent acted in good faith and in a mahaeasr she reasonably believed to be ii
not opposed to, the best interests of the cormratind, with respect to any criminal action orgeeding, provided further that such director,
officer, employee or agent had no reasonable dauselieve his or her conduct was unlawful.

The DGCL provides that the indemnification desdliladove shall not be deemed exclusive of any atlgemnification that may be
granted by a corporation pursuant to its by-lavi@nterested directors’ vote, stockholders’ voggreament or otherwise.
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The DGCL also provides Delaware corporations with power to purchase and maintain insurance onflafteny person who is or
was a director, officer, employee or agent of thiporation, or is or was serving at the requeshefcorporation in a similar capacity for
another corporation, partnership, joint ventunesttior other enterprise, against any liability asgkeagainst him or her in any such capacity
arising out of his or her status as such, whethaobthe corporation would have the power to indéyrhim or her against such liability as
described above.

In accordance with Section 145(a) of the DGCL,Gmenpany’s Fourth Amended and Restated By-Laws geothat every person who
was or is a party or is threatened to be madets f@mor is involved in any action, suit, or prodewy, whether civil, criminal, administrative
or investigative, by reason of the fact that suefspn is or was serving as a director or officethefCompany or is or was serving at the
request of the Company as a director or officaarafther corporation, or as its representativejaira venture, trust or other enterprise, shall
be indemnified and held harmless to the fullestrixtegally permissible under the DGCL againsegflenses, liabilities and losses (including
attorneys’ fees, judgments, fines and amounts @aid be paid in settlement) reasonably incurregudfered by such person in connection
therewith. Expenses incurred by a director or effio defending such an action, suit or proceedhmagl be paid by the Company in advance
of the final disposition of such action, suit oopeeding upon receipt of an undertaking by or drafef such person to repay any amount if
it is ultimately determined that such director &fioer is not entitled to indemnification by the @pany as authorized by the relevant sections
of the DGCL.

Reference is made to the form of Underwriting Agneat which has been or will be included or incogped by reference as an exhibit
to this Post-Effective Amendment No. 1 to Form fax3provisions regarding indemnification of the Queny’s officers, directors and
controlling persons against specified liabilities.
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Item 16. Exhibits

1*
3.1

3.2

4.1

4.2*
5.1
121

23.1
23.2
24

Form of Underwriting Agreemel

Restated Certificate of Incorporation of the Compéncorporated herein by reference to Exhibitt®.the Company’s Annual
Report on Form 1-K for the fiscal year ended October 3, 1998 (Corsiois File No. 00-14704))

Fourth Amended and Restated By-laws of the Compiacprporated herein by reference to Exhibit 3.2h® Company’s
Current Report on Form 8-K filed September 28, 2q@bmmission File
No. 001-14704))

Indenture, dated as of June 1, 1995, between thgp&oy and The Bank of New York Mellon Trust CompaKyA. (as success
in trust to JPMorgan Chase Bank, N.A. (formerly Ttease Manhattan Bank, N.A.)), as Trustee (inc@tear herein by
reference to Exhibit 4 to the Company’s Registratdatement on Form S-3 filed December 17, 199 M(@ission File No. 333-
42525))

Form of Supplemental Indentu
Opinion of Sidley Austin LLF

Calculation of Ratio of Earnings to Fixed Chargesdrporated herein by reference to the Companyisébit Report on Form 8-
K filed September 4, 2008 (Commission File No.-14704))

Consent of Ernst & Young LL
Consent of Sidley Austin LLP (included in Exhibifl}p

Power of Attorney (set forth on the signature plage=of and on the signature page of the Registr&iatement on Form S-3
(Commission File No. 33-132434))

*  To be filed by an amendment or as an exhibit ttibeument to be incorporated or deemed to be imcated by reference in the

registration statemer

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
0] to include any prospectus required by Section {B)a&f the Securities Act of 1933, as amended“Act”);

(il toreflect in the prospectus any facts or everntsray after the effective date of this registratiatement (or the most rec
post-effective amendment thereof) which, individpiak in the aggregate, represent a fundamentaigién the
information set forth in this registration staternéyotwithstanding the foregoing, any increase esrdase in volume of
securities offered (if the total dollar value otuagties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the SEC pursuant to Rule 424(b) if, retaggregate, the changes in volume and pricesepreo more than a 20
percent change in the maximum aggregate offerirog et forth in the “Calculation of Registratioad” table in the
effective registration statement; a

(iii)  to include any material information with resgt to the plan of distribution not previously dised in this registration
statement or any material change to such informatidhis registration statemel

provided , however , that subparagraphs (a)(1)(i), (a)(1)(ii) and1¥){i) do not apply if the registration stateménbn Form S-3 or Form F-3
and the information required to be included in atgdfective amendment by those paragraphs is comtame=ports filed with or furnished
the SEC by the registrant pursuant to section 13 or
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section 15(d) of the Securities Exchange Act of4l8ft are incorporated by reference in the reagistn statement, or is contained in a form
of prospectus filed pursuant to Rule 424(b) thataig of the registration statement.

(2) That, for the purpose of determining any lidilinder the Act, each such post-effective amemdraball be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such s¢iesrat that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a msfgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(4) That, for the purpose of determining liabilityder the Act to any purchaser:

(i)
(ii)

Each prospectus filed by the registrant purstamRule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamafiincluded in the registration statement;

Each prospectus required to be filed pursuant e BR24(b)(2), (b)(5), or (b)(7) as part of a regitibn statement in relian
on Rule 430B relating to an offering made pursuafule 415(a)(1)(i), (vii), or (x) for the purposéproviding the
information required by section 10(a) of the Acalkbe deemed to be part of and included in théstedion statement as
the earlier of the date such form of prospectdsssused after effectiveness or the date of itet €ontract of sale of
securities in the offering described in the progpecAs provided in Rule 430B, for liability purpesof the issuer and any
person that is at that date an underwriter, sutd stzall be deemed to be a new effective dateeofabistration statement
relating to the securities in the registrationesta¢nt to which that prospectus relates, and treginf of such securities at
that time shall be deemed to be the initaha fide offering thereof Provided , however , that no statement made in a
registration statement or prospectus that is dateoregistration statement or made in a docunmeatrporated or deemed
incorporated by reference into the registratiotesteent or prospectus that is part of the registnagtatement will, as to a
purchaser with a time of contract of sale priostich effective date, supersede or modify any set¢that was made in t
registration statement or prospectus that wasqgbdhie registration statement or made in any swchuchent immediately
prior to such effective dat

(5) That, for the purpose of determining liabildf/the registrant under the Act to any purchaséhéninitial distribution of the

securities:

The undersigned registrant undertakes that inragyi offering of securities of the undersigned s&gint pursuant to this registration
statement, regardless of the underwriting methed ts sell the securities to the purchaser, istaurities are offered or sold to such
purchaser by means of any of the following commaitidns, the undersigned registrant will be a sétlehe purchaser and will be
considered to offer or sell such securities to quatthaser:

(i)

(ii)
(i)
(iv)

Any preliminary prospectus or prospectus of timelersigned registrant relating to the offeringuiead to be filed pursuant
to Rule 424

Any free writing prospectus relating to the offgyiprepared by or on behalf of the undersigned tregisor used or referre
to by the undersigned registra

The portion of any other free writing prospes relating to the offering containing materidbimmation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant;

Any other communication that is an offer in theeofifig made by the undersigned registrant to thehaser

(b) The undersigned registrant hereby undertalats fibr the purpose of determining any liabilityden the Act, each filing of the
registrant’s annual report pursuant to Sectionga)18( 15(d) of the Securities Exchange
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Act of 1934 (and, where applicable, each filingaofemployee benefit plan’s annual report pursumBetction 15(d) of the Securities
Exchange Act of 1934) that is incorporated by rfiee in this registration statement shall be deexméé a new registration statement
relating to the securities offered therein, anddffering of such securities at that time shaldeemed to be the initidbna fide offering
thereof.

(c) Insofar as indemnification for liabilities ang under the Act may be permitted to directorficefs and controlling persons of the
registrant, pursuant to the provisions describedbuftem 15 or otherwise, the registrant has beéeisead that in the opinion of the SEC such
indemnification is against public policy as expegb the Act and is, therefore, unenforceabléhénevent that a claim for indemnification
against such liabilities (other than the paymenthgyregistrant of expenses incurred or paid byectbr, officer or controlling person of the
registrant in the successful defense of any acsioit or proceeding) is asserted by such directficer or controlling person in connection
with the securities being registered, the registwlh, unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction thesgtion whether such indemnification by it is agapublic policy as expressed in the Act
will be governed by the final adjudication of stisbue.
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Signatures

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this Post-Effective Amendment No. Edom S-3 to be signed on its behalf by
the undersigned, thereunto duly authorized, irGite of Springdale, State of Arkansas, on Septemb2008.

TYSON FOODS, INC.

By: /'s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and

Chief Financial Officer

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature to this Post-Effective AmendniNmtl to Form S3
appears below hereby constitutes and appoints Bémsitherby and R. Read Hudson, or either oneeofitlas such person’s true and lawful
attorney-in-fact and agent with full power of stitogion for such person and in such person’s ngitaee and stead, in any and all capacities,
to sign and to file with the Securities and Exclef@gpmmission any and all amendments and post-eféeginendments to this Post-Effective
Amendment No. 1 to Form S-3, with exhibits theraol any and all other documents filed in conneatitih such filings, granting unto each
said attorney-in-fact and agent full power and ariti to do and perform each and every act andythéuisite and necessary to be done in
and about the premises, as fully to all intents gungboses as such person might or could do in petsreby ratifying and confirming all that
each said attorney-in-fact and agent, or any suibstiherefor, may lawfully do or cause to be dbyeirtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Post-Effective Amendment No. 1 torR@-3 has been signed by the
following persons in the capacities indicated opt€mber 4, 2008.

Signature Title.
/s/ RICHARD L. B oND President and Chief Executive Officer and Dire¢Rnincipal
Richard L. Bond Executive Officer
/ s/ DENNISL EATHERBY Executive Vice President and Chief Financial Office
Dennis Leatherby (Principal Financial Officer
/s/ CRAIGJ. HART Senior Vice President, Controller and Chief Accaumt
Craig J. Hart* Officer (Principal Accounting Officet
/s/ JOHNT YSON Chairman of the Board of Directors
John Tyson
/s/ LioypV.H AckLEY Director

Lloyd V. Hackley*

s/ Jim K EVER Director
Jim Kever*
/s/  KEvINM cN AMARA Director

Kevin McNamara



Signature Title

/sl JoANNR. SMITH Director

Jo Ann R. Smith*

/'s/ BARBARA A. T YSON Director

Barbara A. Tyson*

/s/ DONT YSON Director
Don Tyson*
/s/ ALBERTC. ZAPANTA Director

Albert C. Zapanta*

Executed by R. Read Hudson as attorney-in-facsymnt to the Powers of Attorney executed by ttevedmamed officers and directors
and filed with the Securities and Exchange Commissn March 15, 200t



1*
3.1

3.2

4.1

4.2*
5.1
121

23.1
23.2
24

Exhibit Index

Form of Underwriting Agreemel

Restated Certificate of Incorporation of the Compéncorporated herein by reference to Exhibitt®.the Company’s Annual
Report on Form 1-K for the fiscal year ended October 3, 1998 (Corsiois File No. 00-14704))

Fourth Amended and Restated By-laws of the Compiacprporated herein by reference to Exhibit 3.2h® Company’s
Current Report on Form 8-K filed September 28, 2q@bmmission File
No. 001-14704))

Indenture, dated as of June 1, 1995, between thgp&oy and The Bank of New York Mellon Trust CompaKyA. (as success
in trust to JPMorgan Chase Bank, N.A. (formerly Ttease Manhattan Bank, N.A.)), as Trustee (incatear herein by
reference to Exhibit 4 to the Company’s Registratdatement on Form S-3 filed December 17, 199Mm(@ission File No. 333-
42525))

Form of Supplemental Indentu
Opinion of Sidley Austin LLF

Calculation of Ratio of Earnings to Fixed Chargesdrporated herein by reference to the Companyisébit Report on Form 8-
K filed September 4, 2008 (Commission File No.-14704))

Consent of Ernst & Young LL
Consent of Sidley Austin LLP (included in Exhibifl}p

Power of Attorney (set forth on the signature plage=of and on the signature page of the Registr&iatement on Form S-3
(Commission File No. 33-132434))

*  To be filed by an amendment or as an exhibit ttibeument to be incorporated or deemed to be imcated by reference in the

registration statemer
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September 4, 2008

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

Re: Tyson Foods, Inc. Registration Statement on Fc-3

Ladies and Gentlemen:

We refer to the Post-Effective Amendment No. 1edd&eptember 4, 2008 (the “ R&dfective Amendment), which amends the
Registration Statement on Form S-3 (File No. 3324B3) (as amended by the Post-Effective Amendntieat; Registration Statemet)t
being filed by Tyson Foods, Inc., a Delaware caation (the “ Company)), with the Securities and Exchange Commissioe (t8EC")
under the Securities Act of 1933, as amended (tBeclrities Act), relating to the shelf registration of an unlted amount of the
Company'’s Class A common stock, par value $0.1Ghpare (the “ Class A Common Stdgkand convertible senior notes (the “ Convertible
Securities” and together with the Class A Common Stock, tBecurities”). The Convertible Securities may be issued frametto time
under an Indenture, dated as of June 1, 1995 yoarmendment or supplement thereto (as amendedupptesented, the “ Indentuty
between the Company and The Bank of New York Mellamst Company, N.A. (as successor in trust to Jigjsto Chase Bank, N.A.
(formerly The Chase Manhattan Bank, N.A.)), asteegthe “ Truste®).

We have examined the Registration Statement anbhtlemture which has been filed with the SEC aexnibit to the Registration
Statement. We also have examined such recordsiraiads and questions of law, and satisfied ourselgds such matters of fact, as we have
considered relevant and necessary as a basisfopthions set forth below.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedagacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@gcuments submitted to us as duplicates
or certified or conformed copies, and the authémgtif the originals of such latter documents. Wapnéhave assumed that the Indenture is the
valid and legally binding obligation of the Trustee

Based on the foregoing and subject to the qualifina and limitations set forth below, we are & tipinion that:

Sidley Austin LLP is a limited liability partnerghpracticing in affiliation with other Sidley Austpartnership
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The issuance and sale of the shares of Clagsndnt@n Stock (including any Class A Common Stocly &sgued upon exchange
or conversion of any Convertible Securities thatexchangeable or convertible into Class A Comntonk$ covered by the
Registration Statement will be duly authorized aadh share of such Class A Common Stock will biellyailssued, fully paid and
nonassessable when: (i) the Company’s Board ofclire or a duly authorized committee thereof shalle duly adopted final
resolutions in conformity with the Certificate afdorporation of the Company and taken all necessanyorate action authorizing
the issuance and sale of the Class A Common Stidci;shares of the Class A Common Stock aredcbld pursuant to a firm
commitment underwritten offering, an underwritirgr@ement with respect to such Class A Common Stbak have been duly
authorized, executed and delivered by the Compadyttee other parties thereto; (iii) certificatepresenting such Class A
Common Stock shall have been duly executed, casigtexd and registered and duly delivered to thelasgers thereof against
payment of the agreed consideration therefor iergxof the par value of the Class A Common Stautt;(&) such certificates
shall be in the form legally valid under Sectior? 18 the Delaware General Corporation Li

The Convertible Securities will constitute validddegally binding obligations of the Company enfmable against the Company
accordance with their terms (except to the extafdreeability may be limited by applicable bankmptinsolvency,
reorganization, moratorium, fraudulent transfeotbrer similar laws affecting the enforcement ofdit@rs’ rights generally and by
the effect of general principles of equity, regasdl of whether enforceability is considered inaceeding in equity or at law)
when: (i) the Company’s Board of Directors or aydalithorized committee thereof shall have duly aeldfinal resolutions in
conformity with the Certificate of Incorporationdteken all necessary corporate action authoritiegssuance and sale of the
Convertible Securities (including the issuancehefshares of Class A Common Stock upon exchangenwersion thereof); (ii) a
Supplemental Indenture establishing the seriesooiv€rtible Securities under the Indenture (the pi@emental Indenturd shall
have been executed and delivered by the Companthantrustee, as qualified to act under the Tnudéhture Act of 1939, as
amended; (iii) if the Convertible Securities ard#sold pursuant to a firm commitment underwritiéfiering, an underwriting
agreement with respect to such Convertible Seesr#thall have been duly authorized, executed aha ol by the Company and
the other parties thereto; (iv) the terms of theeutible Securities and of their issuance and sladédl have been duly established
in conformity with the Supplemental Indenture smasto violate any applicable law or the Certifecaf Incorporation or the By-
laws of the Company and so as to comply with ayirement or restriction imposed by any court ofgramental body having
jurisdiction over the Company; and (v) the Conu@etiSecurities shall have been duly executed by trapany and authenticat
by the Trustee, as provided in the Indenture, tngpfmental Indenture and the resolutions of then@any’s Board of Directors,
and
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shall have been duly delivered to the purchasereti against payment of the agreed consideratienetor.

For the purposes of this opinion letter, we hawaged that, at the time of the issuance, sale alinkdy of the Securities: (i) the
authorization thereof by the Company will not héveen modified or rescinded, and there will not haseurred any change in law affecting
the validity, legally binding character or enforbéiy thereof; (ii) the Indenture will not have &e modified or amended, except by the
Supplemental Indenture; and (iii) the Certificaténzorporation and By-laws of the Company, as ently in effect, will not have been
modified or amended and will be in full force arftéet.

This opinion letter is limited to the federal laafsthe United States of America, the laws of tha&t&bf New York and the General
Corporation Law of the State of Delaware.

We do not find it necessary for the purposes & diiinion letter to cover, and accordingly we egpneo opinion as to, the applicatiol
the securities or blue sky laws of the variousestéd sales of the Securities.

We hereby consent to the filing of this opiniortdetas an Exhibit to the Registration Statementtaradl references to our firm included
in or made a part of the Registration Statememngivimg such consent, we do not thereby admitwWetre within the category of persons
whose consent is required by Section 7 of the SieEsIAct or the related rules or regulations prégated thereunder by the SEC.

Very truly yours,
/sl Sidley Austin LLP



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in Post-Effective Amendment Naolthe Registration Statement (Form S-
3 No. 333-132434) and related Prospectus of Tysmu$; Inc. (the Company) for the registration arsis of its Class A common stock and
convertible senior notes and to the incorporatipmdierence therein of our reports (a) dated Noveamid, 2007 (except for those matters
described in Note 1 “Business and Summary of Sicarit Accounting Policies” as it relates to Diséoned Operations and Note 3
“Discontinued Operations,” as to which the dat8éptember 3, 2008), with respect to the consoliifitancial statements and schedule of
the Company for the year ended September 29, 20€dded in the Company’s Current Report on Fori @ated September 4, 2008, and
(b) dated November 19, 2007, with respect to tifectfeness of internal control over financial repw of the Company, included in its
Annual Report (Form 10-K) for the year ended Sep@n29, 2007, both filed with the Securities andhlange Commission.

/sl Ernst & Young LLP

Rogers, Arkansas
September 3, 20C



