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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 2, 2007

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting b&&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 2, 2007 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect ten members to the Board of Direct

2. To approve an amendment to the Tyson Foods20@ Stock Incentive Plan, which would increasertamber of shares of
Class A Common Stock authorized for issuance tmafeuby 20,000,000 shares to a total of 60,660,

3.  To ratify the selection of Ernst & Young LLPdependent registered public accounting firm, abmpany’s independent
registered public accountant for the fiscal yeatiem September 29, 200

To consider and act upon a shareholder proposa

5.  To consider and act upon such other businessmgproperly come before the Annual Meeting or adpurnments or
postponements there«

Only shareholders of record at the close of busimasDecember 11, 2006 will be entitled to attendade at the Annual Meeting and
any adjournments or postponements theiégbu plan to attend the Annual Meeting, an Admis®n Ticket is required and can be be
obtained by contacting Tyson Foods Investor Relatits via email atir @tyson.com or by telephone at (479) 290-2973. The Annual
Meeting will also be webcast live at 10:00 a.m., @#al time, Friday, February 2, 2007 athttp://ir.tyson.com .

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

The Company’s Proxy Statement is submitted herewitle Annual Report for the fiscal year ended Saptr 30, 2006 is being mailed
to shareholders together with this Notice and Pistatement.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 26, 2006

YOUR VOTE IS IMPORTANT

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



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

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
February 2, 2007

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 Maggiof Shareholders (“Annual Meeting”) to be heldhet Holiday Inn Northwest Arkansas
Convention Center, 1500 South @8treet, Springdale, Arkansas, on Friday, Februa®0@7 at 10:00 a.m., Central time, and any
adjournments or postponements thereof.

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

This proxy material is first being mailed to shavkelers on or about December 26, 2006.

OUTSTANDING STOCK AND VOTING RIGHTS

As of December 2, 2006, the outstanding shareseo€bmpany’s capital stock consisted of 273,911gstz0es of Class A Common
Stock, $0.10 par value (“Class A Common Stock”)] 80,883,320 shares of Class B Common Stock, $§fai®alue (“Class B Common
Stock”). The holders of record of the shares o6€l& Common Stock and Class B Common Stock outstgrad the close of business on
December 11, 2006 will vote together as a singlexbn all matters hereby submitted to shareholdetsuch other matters as may properly
come before the Annual Meeting and any adjournmenpostponements thereof. Each share of ClassmAn@m Stock will entitle the hold:
to one vote on all such matters and each sharéass@ Common Stock will entitle the holder to Wtes on all such matters. The stock
transfer books of the Company will not be closed.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present inrpersepresented by proxy to hold the Annual Megtik majority of the votes cast at the
Annual Meeting is required to elect any direct@p®ve the proposed amendment to the Tyson Foords2000 Stock Incentive Plan; ratify
the selection of Ernst & Young LLP, independentstgred public accounting firm, as the Companytejmendent registered public
accountant for the fiscal year ending Septembe@07; and approve the shareholder proposal.

The enclosed form of proxy provides a method farsholders to withhold authority to vote for anyear more of the nominees for
director while granting authority to vote for tresmaining nominees. The names of all
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nominees are listed on the proxy card. If you vigsgrant authority to vote for all nominees, chéuk box marked “FOR.” If you wish to
withhold authority to vote for all nominees, chabk box marked “WITHHOLD.” If you wish your shar&sbe voted for some nominees and
not for one or more of the others, check the borked “FOR”and indicate the nominee(s) for whom you are wiltiing the authority to vot
by listing such nominee(s) in the space providegol checked the box marked “WITHHOLDybur vote will be treated as an abstention
accordingly, your shares will neither be votedror against a director but will be counted for quompurposes.

The enclosed form of proxy also provides a metlwwdhareholders to vote for, against or to abgtaim voting with respect to (i) the
amendment to the Tyson Foods, Inc. 2000 Stock heeRlan; (i) the ratification of the selectiohBrnst & Young LLP as independent
registered public accountant and (iii) the shar@doproposal. By abstaining from voting for anythed foregoing, shares would not be voted
either for or against, but would be counted forrguo purposes. While there may be instances in whishareholder will wish to abstain, the
Board encourages all shareholders to vote thefestia their best judgment and to participate ewhting process to the fullest extent
possible.

Brokers holding shares in street name for custombsare 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 Exd®(“NYSE”"), if you hold your shares through a bam brokerage firm and your
broker delivers this proxy statement to you, thekbr is entitled to vote your shares on the eleotibdirectors and the ratification of the
selection of Ernst & Young LLP as independent resged public accountant even if you do not prowideng instructions to your broker.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatias of December 2, 2006 regarding the only persnowk by the Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares Percent o
Name and Address of Beneficial Owner Title of Class Beneficially Owned(# Class(%)
Don Tyson and Tyson Limited Partnership Class B Common Sto 80,859,83(1) 99.9%%

2210 West Oaklawn Drive
Springdale, AR 727¢-6999

NWQ Investment Management Company, L Class A Common Sto 45,262,33(2) 16.52%
2049 Century Park East, Yé-loor
Los Angeles, CA 9006

Goldman Sachs Group Inc. Class A Common Sto 17,183,11(3) 6.271%
85 Broad Street
New York, NY 1000¢

(1) Includes 76,859,832 shares of Class B Common Stacled of record by the Tyson Limited Partnershipgdaware limited partnersh
(“Tyson Limited Partnership”); 2,000,000 share€tdss B Common Stock owned of record by TLPCRT,d Bglaware limited
partnership controlled by the Tyson Limited Parshgs; and 2,000,000 shares of Class B Common Stecled of record by TLP
Investment, LP, a Delaware limited partnership aalgd by the Tyson Limited Partnership. Don Tysamirector of the Company, has
approximately a 54% combined interest as a gea@limited partner in the Tyson Limited Partnepstind the Randal W. Tyson
Testamentary Trust has approximately a 45% int@®stlimited partner in the Tyson Limited ParthgrsBarbara A. Tyson, the widc
of Randal W. Tyson and a director of the Compasyhé principal income beneficiary of and has leditispositive power with respect
to the Randal W. Tyson Testamentary Trust. Johmoy€hairman of the Board of Directors of the Compas one of the contingent
beneficiaries of such trust. The managing geneaghpr of the Tyson Limited Partnership is Don Tysbhe other general partners, v
have approximately an aggregate one percent int@réise Tyson Limited Partnership, are Leland BlIdtt, a director of the Company;
Barbara A. Tyson; John Tyson and Harry C. Erwih,Dlon Tyson, as managing general partner, hasxbleisive right, subject to
certain restrictions, to do all things on behalflef Tyson Limited Partnership necessary to maragejuct, control and operate the
Tyson Limited Partnership’s business, includingriggat to vote all shares or other securities tlidhe Tyson Limited Partnership, as
well as the right to mortgage, pledge or grant sgcinterests in any assets of the Tyson LimitedtRership. The Tyson Limited
Partnership terminates December 31, 2040. Additiprtae Tyson Limited Partnership may be dissolugdn the occurrence of certain
events, including (i) a written determination b tihanaging general partner that the projecteddutwrenues of the Tyson Limited
Partnership will be insufficient to enable paymehtosts and expenses, or that such future revenilidse such that continued
operation of the Tyson Limited Partnership will &t in the best interest of the partners, (i) laeteon to dissolve the Tyson Limited
Partnership by the managing general partner ttegipsoved by the affirmative vote of a majorityprcentage interest of all general
partners, or (iii) the sale of all or substantialyof the Tyson Limited Partnership’s assets praperties. The withdrawal of the
managing general partner or any other general @aftmless such partner is the sole remaining gépartner) will not cause a
dissolution of the Tyson Limited Partnership. Uglissolution of the Tyson Limited Partnership, epaftner, including all limited
partners, will receive in cash or otherwise, afi@gyment of creditors, loans from any partner, atdrn of capital account balances, tt
respective percentage interests in the Tyson Lavitartnership assets. In addition to Don Tysdatifect and indirect interest in the Cl
B Common Stock, he is also the beneficial ownetG,489 shares of Class A Common Stock, as desciitihe Security Ownership
of Management tabli

(2) Based solely on information obtained from ae®tthe 13F filed by NWQ Investment Management ComipahC (“NWQ”) with the
Securities and Exchange Commission (“SEC”) on auablovember 16, 2006. The foregoing informatios haen included solely in
reliance upon, and without independent investigatify the disclosures contained in NV's Schedule 13F

(3) Based solely on information obtained from a&tthe 13F filed by Goldman Sachs Group Inc. anéuarrelated entities (collectively,
“Goldman”) with the SEC on or about November 140@0The foregoing information has been includeeélyadh reliance upon, and
without independent investigation of, the disclesucontained in Goldm’s Schedule 13F
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Class A ComrBtock and Class B Common

Stock, as of December 2, 2006, by the Companyéxtbirs, nominees for election as directors, namedwive officers and by all directors
and executive officers as a group:

Percent of
Shares of Percent of Shares of Outstanding Aggregate
Class A Commor Outstanding Class B Commor Class B Commot Voting
Stock Beneficially Class A Commor Stock Beneficially Percentage
Name of Beneficial Owner Owned(#)(1) Stock(%) Owned(#)(1) (%)
Don Tyson 104,48¢ * 80,859,83(2) 74.6%
John Tyson(3 3,844,39: 1.4(%
Richard L. Bonc 1,718,99 *
Scott T. Ford(4 3,491 *
Lloyd V. Hackley(4) 16,51( *
Jim Kever(4) 5,621 *
Jo Ann R. Smith(4 9,932 *
Leland E. Tollett(3 3,076,85! 1.12%
Barbara A. Tyson(3 168,71¢ *
Albert C. Zapanta(4 0 *
Greg W. Lee 1,194,14 *
James V. Lochne 230,19: *
William W. Lovette 131,86¢ *
All Directors and Executive
Officers as a Group
(17 persons 10,835,98 3.96% 80,859,83 75.6&%

* Indicates percentage of less than :

(1) Includes beneficial ownership of shares withpext to which voting or investment power may bendled to be directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person’s accounts
under the Compang’Employee Stock Purchase Plan and Retirement @afilan, unvested restricted shares, shares ownesftain o

the individual’s family members and shares heldHgyindividual as a trustee or in a fiduciary drestsimilar capacity, unless otherwise

disclaimed and/or described below. Also includemra subject to options exercisable on or withinl&gs of December 2, 2006, held
by the directors and executive officers as a giaupe amount of 2,739,502, and held by the namdibiduals in the following
amounts: John Tyson (1,360,000); Richard L. Bor@(804); Lloyd V. Hackley (3,000); Jim Kever (3,0000 Ann R. Smith (3,000);
Greg W. Lee (461,000); James V. Lochner (113,186)ljam W. Lovette (51,000); and the other execatifficers (71,362). Does not
include performance share awards made to exeanftiieers during fiscal 2005 and 2006 that vest arppn the achievement of
performance criteria. The 2006 performance shasrdsare described under “Long Term Incentive Plafywards in Last Fiscal

Year”

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

(3) Does notinclude any shares of Class B Comntock®wned directly or indirectly by the Tyson Liexd Partnership of which John
Tyson, Leland E. Tollett and Barbara A. Tyson haymrtnership interest, as described in Footnatetie Security Ownership of

(4)

Certain Beneficial Owners tabl

Does not include grants of deferred stock awafdClass A Common Stock made on the date(s)eatieh to the Board by shareholders
(see “Director Compensation”) to each of Scott drd; Lloyd V. Hackley, Jim Kever, Jo Ann R. SmithdsAlbert C. Zapanta which in
the aggregate total 5,641; 10,410; 10,410; 10,48018,410 shares, respective
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ELECTION OF DIRECTORS

The number of directors that will serve on the Camyps Board of Directors for the ensuing year irently set at ten and may be fixed
from time to time by or in the manner providedhe Company’s by-laws. Directors are elected farmtof one year or until their successors
are duly elected and qualified. The following slatéen nominees has been chosen by the Boardhartloard recommends that each
nominee be elected at the Annual Meeting.

Don Tyson, 76, served as Senior Chairman of thedBfvam 1995 to 2001 when he retired and becanenauitant to the
Company. Mr. Tyson has been a member of the Baacg 4952.

John Tyson, 53, is Chairman of the Board and hiagdén this capacity since 1998. Mr. Tyson seraehairman and Chief
Executive Officer from 2001 until May 2006 and a@sa@man, President and Chief Executive Officer fla®00 to 2001. Mr. Tyson has
been a member of the Board since 1984.

Richard L. Bond, 59, is the Company’s President@hif Executive Officer and has held his currédtie since May 2006.
Mr. Bond served as President and Chief Operatidig€ffrom 2003 to May 2006, and as Co-Chief OpagaOfficer and Group
President, Fresh Meats and Retail, from 2001 @6fi3. Mr. Bond has been a member of the Board $1068&.

Scott T. Ford, 44, is President and Chief Execubi¥ficer of Alltel Corporation and has served imatltapacity since 2002. He
served as President and Chief Operating Officéllédél Corporation from 1998 to 2002. Mr. Ford is@a Director of Alltel
Corporation. Mr. Ford has been a member of the @earce November 2005.

Lloyd V. Hackley, 66, is the Interim Chancellorérth Carolina Agricultural and Technical State \dsity, having served in
this capacity since June 2006. He is also PresmahChief Executive Officer of Lloyd V. Hackley@Associates, Inc., which provides
programs for the development of ethics and charaatel has served in that capacity since 1997 Hdckley is also a director of Brar
Banking and Trust Corporation, headquartered instéim-Salem, North Carolina. Mr. Hackley has beemeanber of the Board since
1992.

Jim Kever, 54, is the Founding Partner of Voyentras, LLC (“Voyent”),an investment partnership which was founded in 2
Mr. Kever is also a director of Transaction Sys#rohitects, Inc., 3D Systems Corporation and Lumi@erporation. Mr. Kever has
been a member of the Board since 1999.

Jo Ann R. Smith, 67, is President of Smith Ass@saan agricultural marketing business, and hagdén that capacity since
1993. Ms. Smith has been a member of the Boare 1601.

Leland E. Tollett, 69, a private investor, servedChairman of the Board and Chief Executive Offftem 1995 to 1998 when he
retired and became a consultant to the CompanyTMiett is also a director of J. B. Hunt Transp®ervices, Inc. Mr. Tollett has bee
member of the Board since 1984.

Barbara A. Tyson, 57, served as Vice Presiderti@fXompany until 2002, when she retired and be@oumnsultant to the
Company. Ms. Tyson has served the Company in tetzpacities since 1988. Ms. Tyson has been a nmreshliee Board since 1988.

Albert C. Zapanta, 65, is President and CEO olthited States-Mexico Chamber of Commerce basedashivigton, D.C., and
has served in that capacity since 1993. Mr. Zapaasabeen member of the Board since 2004.
Each of the foregoing nominees is currently seraa@ director of the Company and was electecea2@6 Annual Meeting.

John Tyson is the son of Don Tyson. Barbara A. fyis@ sister-inaw to Don Tyson and aunt of John Tyson. Therenarether family
relationships among the foregoing nominees. Byaras their beneficial ownership of the Companydsntnon stock, Don Tyson and the
Tyson Limited Partnership are deemed to be



controlling persons of the Company. None of the panies or organizations listed in the director bipdies above is a parent, subsidiary or
affiliate of the Company.

Unless otherwise designated, the enclosed proxypeivotedFOR the election of the foregoing ten nominees as thrscTo be electe
as a director, each nominee must receive the fhleete of a majority of the votes cast at the tinge Shareholders are not entitled to
cumulate voting with respect to the election o&diors. The Board does not contemplate that atfysofiominees will be unable to stand for
election, but should any nominee become unavaifablelection, all proxies will be voted for thesetion of a substitute nominated by the
Board.

Certain Legal Proceedings

In April 2005, the Company and Don Tyson settleS&€C formal investigation concerning the Compaiaysslosure of executive
perquisites by entering into an administrative eesrsd desist order without admitting or denyingnvgaoing. The SEC investigation
concerned allegations that the Company’s proxystants for fiscal years 1997 through 2003 haddaiecomply with SEC regulations with
respect to the disclosure and description of psitgs totaling approximately $1.7 million providedDon Tyson and that the Company had
failed to maintain an adequate system of internatrols regarding the personal use of Company ssset the disclosure of perquisites and
personal benefits. In fiscal year 2004, Don Tysolurtarily paid the Company $1,516,471 as reimhuesg for certain perquisites and
personal benefits received during fiscal years 88dugh 2003. Under the order, the Company padtaC a civil penalty of $1.5 million
and Don Tyson paid a civil penalty of $700,000.1Bitte Company and Mr. Tyson consented to the eitilye order and paid their respect
penalties without admitting or denying wrongdoing.

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

* On January 12, 2006, the Delaware Chancery Counddiinlated two previously filed lawsuitamal gamated Bank v. Tyson and
Meyer v. Tyson , and captioned the consolidated actinne Tyson Foods, Inc. Consolidated Shareholders Litigation . The
consolidated complaint names as defendants thenTlyistted Partnership and certain present and fowirectors of the Company.
The Company also is named as a nominal defend@&htne relief sought against it. The lawsuit congafive derivative claims
alleging the defendants breached their fiduciatyediby: (1) approving consulting contracts for Digrson and Robert Peterson in
2001 and for Don Tyson in 2004; (2) approving amtiequately disclosing certain “other compensatmaid to Tyson executives
from 2001 to 2003; (3) approving certain optionrgsato certain officers and directors with alleggedwledge the Company was
about to make announcements that would causedbk gtice to increase; (4) approving and not adegyaisclosing various
related-party transactions from 2001 to 2004 theinfiffs allege were unfair to the Company; anjirtiaking inadequate disclosures
that resulted in an SEC consent decree. The Cadiadeti Complaint asserts three additional derivatiaians for: (6) breach of the
1997 settlement agreementHerbetsv. Tyson, et al. , No. 14231 (Del. Ch.); (7) civil contempt of theust's order and final judgme
in Herbetsv. Tyson , et al .; and (8) unjust enrichment regarding the benefitsined by the defendants through the various
transactions challenged in the consolidated complahe consolidated complaint also makes a pw@ati@ss action claim that the
Company’s 2004 proxy statement contained misreptasens regarding certain executive compensa@mMarch 2, 2006,
Defendants filed a Motion to Dismiss the Consokda€omplaint. Plaintiffs filed a response on May@)6, and Defendants filed a
reply brief on June 9, 2006. Oral arguments omtb&on to dismiss were heard on September 20, ZD®6 court has not yet issue
ruling.

Information Regarding the Board and its Committees

The Board has an Audit Committee (“Audit Commitie@hose primary function is to assist the Boar€lifilling its responsibilities by
regular review and oversight of the Company’s ftiahreporting, audit and
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accounting processes. See “Report of Audit Comadittentained herein. The Audit Committee consisiadependent directors Jim Kever,
Chairman, Scott T. Ford and Jo Ann R. Smith. Eddhese individuals qualifies as an “independent&ctor under the regulations adopted
by the SEC pursuant to the Sarbanes-Oxley Act 622hd the NYSE listing standards relating to acdibmittees. The Board has
determined each member of the Audit Committee @\tadgeable and qualified to review financial sta¢ats. In addition, the Board has
determined that Jim Kever and Scott T. Ford eactifyias an “audit committee financial expert” witithe meaning of the regulations of the
SEC. The Audit Committee held five meetings inis2006.

The Board has a Compensation Committee (“Compems@ibmmittee”whose primary functions are to (i) oversee the adstriation o
the Company’s employee benefit plans and (ii) distalthe Company’s compensation policies. See “RegfacCompensation Committee”
contained herein. The Compensation Committee dsnsisndependent directors Jo Ann R. Smith, Chaspn, Lloyd V. Hackley and Albert
C. Zapanta. The Compensation Committee held sixingeein fiscal 2006.

The Board has a Governance Committee (“Governaocen@ttee”) whose primary functions are to (i) owssand review related party
and other special transactions between the Comgraahyts directors, executive officers or theirlates; (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 Lloyd V. Hackléfzairman, Jim Kever, Jo Ann R.
Smith and Albert C. Zapanta. The Governance Coramiteld four meetings during fiscal 2006.

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 bamk@unts, and (iii) approving amendments to bemddits (where Compensation Committee
approval is not required). All actions taken by Eheecutive Committee between meetings of the Basedeviewed and ratified by the Board
at the following Board meeting. The members ofEiecutive Committee are Don Tyson, John Tyson aldrid E. Tollett. The Executive
Committee took action by written consent in lieuaaheeting 42 times during fiscal 2006.

The Company qualifies as a controlled company dube ownership by the Tyson Limited Partnershiptares 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 for, among othemgshia nominating committee comprised solely of predelent directors to identify and
recommend nominees to the board of directorsght ibf the Tyson Limited Partnership’s voting powtke Board has determined that the
Board is the most appropriate body for selecting®mominees, with each director participatinghe tonsideration of director nominees,
and that no policy with respect to consideratiocarididates recommended by shareholders wouldgreate. However, the Board will
consider suggestions by shareholders for namesssiille future nominees delivered in writing to 8ecretary of the Company on or before
September 30 in any year. The Board does not niaiataominating committee or similar charter. Thmr@any’s Corporate Governance
Principles describe the attributes that the Boasks in director nominees, but the Board has ntablshed any specific minimum
gualifications that a potential nominee must possiesaddition to not having a nominating committhe Company has also elected to use
exemptions for controlled companies and not implenN SE corporate governance rules that provid€ija majority of independent
directors and (ii) a compensation committee wittv@oto determine the compensation of the CEO.

The Board held five meetings and took action byttemi consent in lieu of a meeting two times dufisgal 2006. All directors attended
at least 75% of the Board and committee meetingyg were eligible to attend during fiscal year 2006e Board expects all directors to att
each Annual Meeting of Shareholders. All directitended the Annual Meeting of Shareholders helBebruary 3, 2006.
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Non-management directors meet in executive sesgthiout management present each time the Boardshiddegularly scheduled
meetings. Executive sessions occurred four timesglfiscal 2006. Leland E. Tollett has been desfgd by the Board to act as the presiding
director for the executive sessions of non-managéutfiesctors.

The Board has adopted Corporate Governance Prscighd each of the Audit Committee, Compensatmmnr@ittee and Governance
Committee has adopted a written charter. The Bbasdalso adopted a Code of Conduct applicabld thbrattors, officers and employees.
Copies of these corporate governance documentvaiable on the Company’s websitenatw.tysonfoodsinc.com under “Investors” or in
print to any shareholder who sends a request tormeods, Inc., Attention: Corporate Secretary ®&flest Oaklawn Drive, Mail Stop
AR058124, Springdale, AR 72762-6999.

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

1. John Tyson has an indirect investment in DigiBddolding Co. (“DigiScript”). Jim Kever is prestiy Chairman of the Board of
DigiScript and owns approximately 17% of DigiScigpputstanding stock. DigiScript is a privately dhebbmpany that specializes in
technology enabling training and communicationsitsmhs. Mr. Tyson’s indirect investment of approaiely $65,000 constitutes
approximately 3% of DigiScript’s outstanding stobleither the Company nor Mr. Tyson presently hastarsiness relationship with
DigiScript, and Mr. Tyson has no role on DigiScsptoard of directors or as an officer thereof.

2. The Company purchased communication servicaagifiscal 2006 from Alltel Corporation totaling 887,766. Scott T. Ford is
President and Chief Executive Officer of Alltel @oration. Under NYSE rules, a director may be adersd independent if payments mac
an entity with which the director is affiliated dess than two percent (2%) of the affiliated gnsitgross revenues. The gross revenue of /
Corporation for calendar year 2005 was approximgaiel5 billion.

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

Board Recommendation

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

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR 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 Comrtamrk Soting together as a single class.
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BOARD PROPOSAL: APPROVAL OF AMENDMENT TO
THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

The Tyson Foods, Inc. 2000 Stock Incentive Planavaggnally approved by the shareholders of the @any on January 12, 2001, and
was amended and restated on November 19, 2004Sthek Incentive Plan”). The Board believes tha granting of stock-based awards
assists the Company in its efforts to attract ataim highly qualified persons to serve as direstofficers and employees, thereby more
closely aligning their interest with that of ther@pany’s shareholders. The Stock Incentive Planiseides for grants of stodkased awarc
to consultants and other service providers; howevesuch grants are currently outstanding.

At the Annual Meeting, shareholders will be reqaddb approve a Board proposal (the “Board Proppgdiich would increase by
20,000,000 the number of shares of Class A Commack%vailable for issuance under stock incentivards that may be made under the
Stock Incentive Plan.

The Board believes that the successful continuatidghe Company’s business strategy depends up@ciing and retaining able
executives, managers and other key employees. dasdBbelieves that additional shares must be reddpor issuance under the Stock
Incentive Plan to facilitate the Company’s attractand retention of capable personnel. Consequeh#yBoard has approved an amendment
to the Stock Incentive Plan, subject to sharehddgeroval, to increase by 20,000,000, the numbshafes of Class A Common Stock
available for issuance under the Stock IncentiamPThat number is subject to future adjustmemtragided in the Stock Incentive Plan for
certain changes in the Company’s capital structure.

The following description of the Stock IncentivaaPlis qualified in its entirety by reference to #pplicable provisions of the plan
documents. A copy of the Stock Incentive Plan,rasraded and restated, and the Amendment to the &kamaftached to this Proxy Statement
as Appendix A and Appendix B, respectively.

General Description of the Stock Incentive Plan

The Stock Incentive Plan permits awards of a waéequity-based incentives, including stock avgaptions to purchase shares of
Class A Common Stock, stock appreciation righteidéind equivalent rights, performance unit awarns ghantom shares to purchase or
acquire shares of Class A Common Stock (collegtivi@tock Incentives”). As of December 2, 2006, tharket value for Class A Common
Stock was $15.80 per share. Prior to the amendtoghe Stock Incentive Plan represented by the 8Paoposal, the number of shares of
Class A Common Stock reserved for issuance unaebtbck Incentive Plan was 40,660,000, of whicl94,806 were available for future
grants thereunder as of December 2, 2006. The $tcektive Plan has an indefinite term.

The number of shares of Class A Common Stock agitch any Stock Incentive is granted and the persorwhom any Stock Incenti
is granted will be determined by the Compensatiom@ittee, subject to the provisions of the Stoaehtive Plan. Stock Incentives may be
made exercisable or settled at the prices and mawaule forfeitable or terminable under the terntabdished by the Compensation
Committee, to the extent not otherwise inconsistétit the terms of the Stock Incentive Plan. Stbadentives generally are not transferable
or assignable during a holder’s lifetime, subjecstich terms as may be established by the Compam&ammittee.

No eligible employee may be granted during anylsikglendar year rights to shares of Class A Com8tonk under options, stock
appreciation rights or other performance-basedkStwentives which, in the aggregate, exceed 10@@shares of Class A Common Stock,
subject to future adjustment as provided in thelStacentive Plan for certain changes in the Corgfsacapital structure.
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Eligibility

Officers, employees, directors, consultants andragkrvice providers of the Company and its subsiB will be eligible for awards
under the Stock Incentive Plan. However, only eiygds of the Company and its subsidiaries will ligilde to receive Incentive Stock
Options under the Stock Incentive Plan. As of Seper 30, 2006, there were approximately 9,000 eficemployees and directors that were
eligible to receive awards under the Stock IncenBlan. Because consultants and other servicedm®vimay not be directly employed by
Company, it is not possible to approximate the neindh such consultants and other service provideswere or will be eligible to
participate in the Stock Incentive Plan.

Stock Incentives

Options. The Stock Incentive Plan provides for the granhoéntive stock options and nonqualified stockan®. The Compensation
Committee will determine whether an option is ateintive stock option or a nonqualified stock optidithe time the option is granted, and
the option will be evidenced by a Stock Incentigeement. Options may be made exercisable pursuém terms established by the
Compensation Committee, to the extent not otherimisensistent with the terms of the Stock IncentNan.

The exercise price of an option shall be set fortihe applicable Stock Incentive agreement. Thexase price of an incentive stock
option may not be less than the fair market valufi@ Class A Common Stock on the date of the dirmtless than 110% of the fair market
value if the participant owns more than 10% ofstack of the Company or any subsidiary). At theetiam incentive stock option is exercised,
the Company will be entitled to place a legendtandertificates representing the shares of Cla€®mimon Stock purchased pursuant to the
option to identify them as shares of Class A Comi@totk purchased upon the exercise of an inceatoak option. Nonqualified stock
options may be made exercisable at a price equid® than or more than the fair market valudefG@lass A Common Stock on the date that
the option is granted. The Compensation Committag permit an option exercise price to be paid shaar by the delivery of previously-
owned shares of Class A Common Stock; to be sadisfirough a cashless exercise executed througikarbsubject to applicable law; or by
having a number of shares of Class A Common Sttodrwise issuable at the time of exercise withh&tke Compensation Committee also
may authorize financing by the Company to assjsréicipant with payment of the exercise price,jsctto applicable law.

The term of an option shall be specified in theliapple Stock Incentive agreement. The term ofreeitive stock option may not
exceed ten years from the date of grant; howewgrjrecentive stock option granted to a participahb owns more than 10% of the stock of
the Company or any subsidiary will not be exerdsatfter the expiration of five (5) years after ttae the option is granted. The
Compensation Committee may, however, permit amitiee stock option to continue beyond these linmtashich case the option will
become a nonqualified stock option.

Sock Appreciation Rights . Stock appreciation rights may be granted sepsiratén connection with another Stock Incentivedahe
Compensation Committee may provide that they aeeoisable at the discretion of the holder or tha/twill be paid at a specific time or
times or upon the occurrence or naceurrence of events that may be specified in ppdiGable Stock Incentive agreement. Stock apptieci
rights may be settled in shares of Class A ComntookSor in cash, according to terms establishethbyCompensation Committee with
respect to any particular award.

Sock Awards . The Compensation Committee may grant sharesassGA Common Stock to a participant, subject trioti®ns and
conditions, if any, as the Compensation Committed| sletermine.

Other Stock Incentives . Dividend equivalent rights, performance units @hdntom shares may be granted in numbers or amits
subject to any conditions and restrictions as datexd by the Compensation Committee and will beapsgyin cash or shares of Class A
Common Stock, as determined by the Compensatiom@Gibee.
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Performance Criteria

Under the Stock Incentive Plan, at the time a Stockntive is granted, the Compensation Committag establish performance
measures, if any, attributable to the payment,ingsir other settlement of the Stock Incentive fétanrance measures will be established by
the Compensation Committee under an objective farmoustandard consisting of one or any combinadiotihe following criteria:

« earnings per share and/or growth in earnings pamesh relation to target objectives, excluding ¢fffect of extraordinary or
nonrecurring items

» operating cash flow and/or growth in operating démlv in relation to target objective

» cash available in relation to target objecti\

» netincome and/or growth in net income in relatomarget objectives, excluding the effect of eatthnary or nonrecurring item
» revenue and/or growth in revenue in relation tgeaobjectives

« total shareholder return (measured as the tottdeo&ppreciation of, and dividends declared ons€hCommon Stock) in relation
target objectives

 return on invested capital in relation to targgecbves;

 return on shareholder equity in relation to tajgectives;

 return on assets in relation to target objecti

» return on common book equity in relation to targigiectives;

» operating income in relation to target objectiv

» EBIT, EBITDA or EBITDAR or any adjusted version teef in relation to target objective

» Company stock price performance as compared agajpesér group of companies selected by the Compensgommittee; o
« any combination of the foregoin

The Compensation Committee may amend or adjugi¢ifermance measures of an outstanding award agnégion of unusual or
nonrecurring events affecting the Company or itariicial statements, such as changes in the busopesitions or corporate or capital
structure of the Company, changes in law or chairgascounting principles, except where such aationld result in the loss of a tax
deduction to the Company under Section 162(m) efternal Revenue Code.

The Compensation Committee may, but is not requedtructure any Stock Incentive so as to quaéyperformance-based
compensation under Section 162(m) of the IntermaldRue Code.

Tax Reimbursement Payments

The Compensation Committee may make cash tax regament payments designed to cover tax obligatbasvard recipients that
result from the receipt or exercise of a Stock iise.

Termination of Stock Incentives

The terms of a particular Stock Incentive may palevihat it terminates, among other reasons, upohdlder’s termination of
employment or other status with respect to the Gomypr any affiliate of the Company, upon a spedifilate, upon the holder’s death or
disability, or upon the occurrence of a changeoimtiol| of the Company; provided that, the termamy incentive stock option shall provide
that all unexercised options will
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expire, terminate and become unexercisable notladerthree months following termination of empla@mhfor reasons other than death or
disability and one year following the holder’s deat disability. Stock Incentives may include exse¢ conversion or settlement rights to a
holder’s estate or personal representative invieateof the holder’s death or disability. At ther@@ensation Committee’s discretion, Stock
Incentives that are subject to termination maydreceled, accelerated, paid or continued, subjettietterms of the applicable agreement
reflecting the terms of a Stock Incentive and ® phovisions of the Stock Incentive Plan.

Certain Reorganizations

The number of shares of Class A Common Stock resdir issuance in connection with the grant diiesaent of a Stock Incentive or
to which a Stock Incentive is subject, as the cagg be, the annual limit on the number of optimtsck appreciation rights and other
performance-based Stock Incentives that may beepan any employee, and the exercise price ofpéiom are subject to adjustment in the
event of any recapitalization of the Company orilsinevent which occurs without the receipt of ddesation.

In the event of certain corporate reorganizati®isck Incentives may be substituted, canceled Ja@ted, cashed-out or otherwise
adjusted by the Compensation Committee, providatigdhy adjustment is not inconsistent with the gaithe Stock Incentive Plan or any
agreement reflecting the terms of a Stock Incenfili® Company may also use the Stock Incentive lassume obligations previously
incurred in favor of persons who are eligible totiggpate under the Stock Incentive Plan.

Amendments or Termination

Although the Stock Incentive Plan may be amendeadraninated by the Board without shareholder apgliatie Board also may
condition any amendment upon shareholder apprégabireholder approval is deemed necessary or ppat® in consideration of tax,
securities or other laws. No amendment or termanaby the Board may adversely affect the righta bblder of a Stock Incentive without 1
holder’s consent.

Federal Income Tax Consequences

The following discussion outlines generally thedead income tax consequences of participationén3tock Incentive Plan. Individual
circumstances may vary and each participant shrelydon his or her own tax counsel for advice rdgay federal income tax treatment under
the Stock Incentive Plan.

Incentive Stock Options

A participant who exercises an incentive stockaptwill not be taxed at the time he or she exescige or her option or a portion
thereof. Instead, the participant will be taxethattime he or she sells the shares of Class A Gomratock purchased pursuant to the
incentive stock option. The participant will be ¢alxon the difference between the price he or shikfpathe Class A Common Stock and the
amount for which he or she sells the Class A ComBtok. If the participant does not sell the shafeSlass A Common Stock prior to two
years from the date of grant of the incentive stoygton and one year from the date the stock rssfeared to him or her, any subsequent
on sale of the shares will be capital gain anddbmpany will not receive a corresponding deductibthe participant sells the shares of st
at a gain prior to that time, the difference betwtee amount the participant paid for the Classoin@ion Stock and the lesser of fair market
value on the date of exercise or the amount fockvttie stock is sold will be taxed as ordinary megand the Company will receive a
corresponding deduction. If the participant sdiks shares of Class A Common Stock for less thaant@unt he or she paid for the stock p
to the one- or two-year period indicated, no amavilitbe taxed as ordinary income and the loss balltaxed as a capital loss. Exercise of an
incentive stock option may subject a participanbtancrease a participant’s liability for, theeahative minimum tax.
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Nonqualified Stock Options

A participant will not recognize income upon thamrof a nonqualified option or at any time prioithe exercise of the option or a
portion thereof. At the time the participant exsesi a nonqualified option or portion thereof, hetor will recognize compensation taxable as
ordinary income in an amount equal to the exces$eofair market value of the Class A Common Stmckhe date the option is exercised
over the price paid for the stock, and the Compaitljthen be entitled to a corresponding deduction.

Depending upon the time period shares of Class iir@on Stock are held after exercise, the sale @raéxable disposition of shares
acquired through the exercise of a nonqualifiedompgenerally will result in a short- or long-teapital gain or loss equal to the difference
between the amount realized on such dispositiorttaafhir market value of such shares when the nalifeed option was exercised.

Special rules apply to a participant who exercésesnqualified option by paying the exercise prioayhole or in part, by the transfer
shares of Class A Common Stock to the Company.

Other Stock Incentives

A participant will not recognize income upon thamrof a stock appreciation right, dividend equévalright, performance unit award
phantom share (collectively, the “Other Equity Intbees”). Generally, at the time a participant iges payment under any Other Equity
Incentive, he or she will recognize compensatioaliée as ordinary income in an amount equal tacésh or fair market value of the Class A
Common Stock received, and the Company will theeri#éled to a corresponding deduction.

A participant will not be taxed upon the grant aftack award if such award is subject to a “suligthrisk of forfeiture,” as defined in
the Internal Revenue Code. When the shares of @l&smmon Stock that are subject to the stock awmaecho longer subject to a substar
risk of forfeiture; however, the participant gerravill recognize compensation taxable as ordin@gome in an amount equal to the fair
market value of the stock subject to the award; &g/ amount paid for such stock, and the Compaihyhen be entitled to a corresponding
deduction. If a participant so elects at the tirhesoeipt of a stock award, he or she may inclingefair market value of the stock subject to
the award, less any amount paid for such stodkciome at that time and the Company will also hiitled to a corresponding deduction at
that time.

Withholding Taxes

A participant may be liable for federal, state &whl tax withholding obligations as a result of firant, exercise, vesting or settlement
of a Stock Incentive. The tax withholding obligaitsomay be satisfied by payment in the form of cashijfied check, previously-owned
shares of the Compars/Class A Common Stock or, if a participant el&dth the permission of the Compensation Commitgea reductior
in the number of shares to be received by theqgipatit under the award.

Shareholder Approval

The Board seeks shareholder approval to author2:000,000 share increase in the number of sloiil@gass A Common Stock
reserved for the issuance of Stock Incentives utideBtock Incentive Plan because approval is requinder the Internal Revenue Code as a
condition to any incentive stock option treatmdrattmay be sought for future option grants and beeapproval will maximize the potential
for deductions associated with any performancehaempensation to be granted under the Stock liveeRtan. The Board is also seeking
shareholder approval to ensure compliance with Nevk Stock Exchange listing standards. If Boardd®sal is not approved by
shareholders, the Amendment to the Stock Incetiga will not become effective.
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Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR THE BOARD
PROPOSAL

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

Vote Required

Approval of the Board Proposal requires the affiimeavote of a majority of the votes cast at thenAal Meeting with the holders of
shares of Class A Common Stock and Class B Comrtamrk Soting together as a single class.
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NEW PLAN BENEFITS

Set forth below is a table that shows equity graotsuant to the Stock Incentive Plan in fiscal&0lhese are the same amounts as

would have been paid pursuant to the Stock IncerRian if the amendment to the plan (as set fortheé Board Proposal above) had been in

effect during fiscal 2006. Future benefits to beeieed by a person or group under the Stock Ingerftlan (as amended and as described in
the Board Proposal above) are not fully determimablthis time and will depend on individual andpowate performance and other
determinations to be made by the Compensation Cteerduring fiscal 2007.

Tyson Foods, Inc. 2000 Stock Incentive Plan

Total

Number Total Total
of Shares o Number of Number of
Total Performance
Number of Dollar Restricted Dollar Dollar Phantom Dollar

Name Options(#)  Value($)(1 Stock(#) Value($)(2) Stock(#) Value($)(2) Stock(#) Value($)(2)
John Tysor 500,00( —0- —-0- —0- 136,70: $2,159,90 -0- -0
Richard L. Bonc 280,00( -0- -0- -0- 68,55¢ $1,083,23 -0- -0~
Greg W. Lee 160,00( —0- —-0- —0- 39,47 $ 623,67: —0- -0
William W. Lovette 50,00( -0~ 18,06( $ 285,34t 24,93( $ 393,89« -0- -0
James V. Lochne 50,00( -0- 18,06( $ 285,34t 24,93( $ 393,89« -0~ -0
All Executive Officers as a Grot 1,096,00! -0 113,45¢ $ 1,792,58 315,37( $4,982,84i -0~ -0
All Non-Executive Directors as a

Group -0- —0- —-0- —0- —0- -0 27,97( $441,92¢
All Non-Executive Officer Employees

as a Grouj 2,599,72! -0- 891,79« $14,090,34 103,88: $1,641,33 -0- -0-

(1) Such values are normally computed by subtrgdtie option exercise price for in-the-money omgifnom the market value of the Class
A Common Stock on December 2, 2006 and multiplyiveg figure by the number of in-the money optionsstanding. The market
value of Class A Common Stock on December 2, 2086 $15.80 per share and the exercise price offitiens was $16.35 per share.

Thus, none of the options werethe-money.

(2) Values for restricted stock, performance stacl phantom stock holdings under the Plan are leddzliby multiplying the $15.80 per
share market value of Class A Common Stock on Dbeei®, 2006 by the number of restricted she
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional infornwatias of September 30, 2006, about shares of @l&smmon Stock that may be
issued upon the exercise of options and othergightier the Company’s existing equity compensatians and arrangements, divided
between plans approved by shareholders and plaarsasrgements not submitted to the shareholdeapioroval.

@ (b) (©)
Number of Securities
remaining available for

Number of Securities future issuance under
to be issued upon exercit Weighted-average equity compensation
exercise price of plans (excluding
of outstanding outstanding options securities reflected in
Plan Category options(#)(1) $) column ())(#)
Equity compensation plans approved by security
holders 16,778,71 $ 14.087¢ 36,858,219.297
Equity compensation plans not approved by security
holders
Total 16,778,71 $ 14.087¢ 36,858,219.297

(1) This table does not include 913,998 optionshaiweighted-average exercise price of $8.3131gwhere assumed in connection with
the Compan’s acquisition of IBP, inc“IBP") in 2001.

(&) Outstanding options granted by the Comp

(b) Weighted average price of outstanding Company op

(c) Shares available for future issuance as ofedeiper 30, 2006 under the Stock Incentive Plan QR1284.8881), the Tyson Foods,
Inc. Employee Stock Purchase Plan (16,194,135.3&9d Yhe Retirement Savings Plan of Tyson Foods,(81054,799.049¢
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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 September 29, 2007, and shareba@deasked to ratify that selection at
the Annual Meeting. Ernst & Young LLP served as@wmnpany’s independent registered public accoustfantfiscal 2006 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 kena statement if they desire to do so and tmresfp appropriate questions.

Audit Fees

The fees for professional services rendered bytBrnéoung LLP for the audit of the Comparsyannual financial statements for eac
the fiscal years ended September 30, 2006 and &cigl2005, and the reviews of the financial statesincluded in the Company’s Forms
10-Q and for services that are normally providedHgyindependent registered public accountant imection with statutory or regulatory
filings or engagements for each of those fiscatyeaere $6,408,687 and $5,427,706, respectively.

Audit-Related Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for assurance and related servieasonably related to the
performance of the audit or review of the Comparfiyiancial statements for the fiscal years endgute®aber 30, 2006 and October 1, 2005,
and not included in the audit fees listed aboveavi6,231 and $46,318, respectively. These seraigesomprised of required agreed upon
procedure engagements.

Tax Fees

Aggregate fees billed or expected to be billed bysE& Young LLP for tax compliance, tax advice dad planning for each of the
fiscal years ended September 30, 2006 and Octol2005 were $820,658 and $1,042,918, respectively.

All Other Fees

The fees for services rendered to the Company bgtEr Young LLP, other than those services covémetie sections captionedtdit
Fees,” “Audit-Related Fees” and “Tax Fees” for fiseal years ended September 30, 2006 and Octola80b, were $-0- and $6,000,
respectively. These services were comprised oherdubscription renewals.

None of the services described above were apprnowestiant 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-teéivices to be performed by the
independent registered public accountant of the [i2om. The Audit Committee Charter provides thatAldit Committee must approve in
advance all audit services to be performed byridependent registered public accountant. The ATalihmittee 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 regitmurblic accountant must prepare a
written explanation of the project (including thempe, deliverables, and expected benefits), theoretor choosing the independent registered
public accountant over other service
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providers, the estimated costs, the estimated graivd duration of the project, and other pertinefarmation. Non-audit services must first
be pre-approved by each of the chief accountingafand the chief financial officer before beingpmitted for pre-approval to the Audit
Committee, and then the Audit Committee or a dedigghmember of the Audit Committee must pre-apptbegroposed engagement. The
requirement for Audit Committee pre-approval ofesnrgagement for non-audit services may be waiveglib(i) the aggregate amount of all
such non-audit services provided is less thangareent of the total amount paid by the Comparthéandependent registered public
accountant during the fiscal year when the sendcegrovided; (ii) the services were not recogmilzg the Company at the time of the
engagement to be non-audit services; and (iiistheices are promptly brought to the attentiorhefAudit Committee and approved prior to
the completion of the audit.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR RATIFICATION OF
ERNST & YOUNG LLP AS THE COMPANY’S INDEPENDENT REGI STERED PUBLIC ACCOUNTANT FOR THE FISCAL
YEAR ENDING SEPTEMBER 29, 2007.

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

Approval of the ratification of Ernst & Young LLIPegistered public accounting firm, as independegistered public accountant for 1
fiscal year ending September 29, 2007 requireaffirenative vote of a majority of the votes castta Annual Meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting together as a single class. Ratificatbthe selection of Ernst & Young
LLP by shareholders is not required by law. Howewsra matter of policy, such selection is beirfgnstted to the shareholders for
ratification at the Annual Meeting. If the sharateais fail to ratify the selection of this firm, tB@ard will reconsider the matter.
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SHAREHOLDER PROPOSAL

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

Shareholder Resolution re Transparency on Moveihewtard Controlled-Atmosphere Killing

WHEREAS Tyson kills birds with electric stunninghieh involves dumping and shackling live birds, cking them in an electrified water
bath, slitting their throats, and defeathering therscalding-hot water tanks; and

WHEREAS Tyson suffers financial losses by usingtele stunning:

. Birds suffer broken bones, bruising, and hemormmggihen they are dumped and shackled. This decreaseass quality and meat
yield.

. Birds flap about, and many miss the stun bathsedptithose who are shocked are merely immobilaed still feel pain afterward.
Many birds also miss the killing blades. This metina live birds enter the scalding tanks, whicbrdases yield (these carcasses are
condemned) and increases contamination (live liedlscate in tanks). Tyson also suffered negatigeding when this abuse was
documented at its Heflin, Ala., plant and publisibewww.TorturedByTyson.cor.

. Workers handle live birds at each stage, exposimpi to legal and financial liabilities (Reuterpagted that Pilgrim’s Pride’s stock
price immediately dropped by nearly 6 percent—apddarly 20 percent within 26 trading days—aftaeted footage was released in
which workers stomped on live birds, spit tobaatto their eyes, and spray-painted their faces)uéations of similar abuse at a Tyson
plant, made by a former employee, were the subfegtfron-page article in thLos Angeles Times .

WHEREAS controlled-atmosphere killing (CAK) is USBEdpproved and reduces the financial losses ofredesttinning while improving
animal welfare:

. With CAK, birds are placed into chambers while thetill in their transport crates, where oxygemeplaced with inert gasses (i.e.,
argon and nitrogen), efficiently and gently puttthem*“to sleer”

. CAK improves product quality and yield (birds suffewer broken bones and less bruising), shelf{tiie decaying process is slowed
down), and energy costs (refrigeration time andspeeds are reduced). CAK reduces labor coste(lmegonomics mean less payout
because of injury), carcass contamination (birdsd@ad when they are scalded, so they don’t defécaanks), and the number of
instances in which workers abuse birds (birds asddefore being handle

. Every published review of CAK—including one condeatty McDonald’s—concludes that it is superior lectic stunning for animal
welfare, as do Dr. Temple Grandin, Dr. lan Dundan,Mohan Raj, and other top industry advis:

WHEREAS, although CAK is optimal for birds and ptef Tyson has yet to implement it anywhere. Tysw@kes vague statements alleging
movement toward CAK (i.e., that it “is actively vkimg to research and evaluate and implement diftarethods of animal handling and
care, including...CAK") yet has not shown the puldicshareholders anything being done toward that end

NOW, THEREFORE, BE IT RESOLVED that shareholderguest that the board of directors make transpaoesttareholders Tys'’s
progress to “research and evaluate and implemehK. T his report should be prepared by the end &f 2007 at a reasonable cost and
should omit proprietary information.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO THE SHAREHOLDER PROPOSAL

The Board recommends that shareholders rejecthtirelsolder proposal. The Board believes that tlipgsal is not in the best interest
of shareholders and opposes it for the followirasons.

The Companys commitment, leadership and results with resgeahtmal welfare matters are well established aedgnized within th
industry. The Company has a long-standing poliay \neéspect to the humane treatment of animals@eddure humane animal handling and
care. Acting on this commitment, in November 2068 Company established an Office of Animal Wellfggiwhich advises Company
executives and management regarding animal walauoes. In addition, the Office of Animal Well-Bgidevelops animal handling training
materials for Company Team Members and condudtsrigaand audits with respect to animal handlingctices throughout the Company.
The Company has developed and implemented animiabeiag programs for the chicken, beef and porkibesses. Animal well-being is
also part of the Company’s Core Values, which ealthe Company’s Team Members to “serve as stevadrthe animals, land and
environment entrusted to us.” The Company beli¢washandling animals in a humane manner, and ptigeneglect or abuse, is the right
thing to do.

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

The Company is actively reviewing different methodsnimal handling and care, including Controlldhosphere Stunning (CAS)
and Controlled Atmosphere Killing (CAK). These awations consider a number of factors, includingmahwelfare; scientific research and
studies; production methods used commercially bothe U.S. and internationally; food safety anddurct quality; the safety of humans
involved in the slaughter process; technical diffies in operating equipment and procedures; enwirental factors, expected costs and other
potential benefits. While the Company'’s limitedeasch has concluded controlled atmosphere stumimingbe an acceptable alternative, the
Company has not currently found it to be more huerthan conventional electrical stunning. The Comgdaalieves CAS, CAK and other
emerging technologies are worthy of continued sty review and are currently working with agriaudtl science officials at the University
of Arkansas, which officials will initiate their awCAS study, using their own scientists and methtmdlsome up with their own conclusions.
That said, the Company is committed to continumgibnitor new technologies and, where and whenogjate, taking action to further the
humane treatment of all animals in our supply chain

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

Board Recommendation

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

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

Vote Required

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

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

to the Chief Executive Officer and the other foightest paid executive officers of the Company whesenserving as executive officers as of
September 30, 2006.

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
Other Annual
All Other
Compensation Options Restricted = Compensatior
Name and Principal Position Year Salary($) Bonus($) (%)) #) Stock($)(2) ($)(3)
John Tyson, 200€ $1,170,00! $ $
Chairman of the Board 0 500,00(
200 $1,139,23° $3,246,900 $ 673,36:(4) -0- $ 283,07
785,52.(4) -0 -0 364,42¢
200¢ $1,030,000 $5,411,500 $ 545,29(4) 500,00( -0- $ 259,88:
Richard L. Bond, 200¢ $1,140,00! -0- $ 474,60¢5) 280,00( -0- $ 264,87.
Director, President and Chief Executive Officer $1,380,000  3,000,44((5) -0 305,07
200 $1,109,23: $ (%) -0 —0- ¢ 264,18
$2,300,00! 320,53¢ 280,00(
200< $1,000,00! $ $
Greg W. Lee, 200€ $ 779,00( -0- $ 221,5646) 160,00( -0- $ 169,02
Chief Administrative Officer and President, 756,69: $ 600,00( 214,18(6) -0 188,30!
International 200t ¢ 711,53¢ 1,000,000 ¢ 152,55Y6) —0- $ 7,80t ¢ 171,98(
$ 160,00(
200¢ $ $ $
William W. Lovette, 200¢ $ 548,46: -0- $ 90,15(7) 50,00 $329,23: $ 41,60¢
Senior Group Vice President, Poultry and 453,94. $ 351,78( 23,91(7) -0 42,52:
Prepared Foods 200t ¢ 399,61! 388,000 ¢ 34,18Y(7) 40,000 g¢p5567: $ 38,35¢
$
200¢ % $ -0 $
James V. Lochner, 200€ $ 526,25( -0- $ 73,17¢(8) 50,00 $329,23: $ 79,43«
Senior Group Vice President, Fresh Meats an 453,75( $ 218,00( 60,29¢(8) -0 80,72¢
Margin Optimization 200 $ 390,57 346,74¢ ¢ 21,18Y8) 40,000 g824,00( $ 70,66
$
200¢ $ $ -0 $

1)

()

(3)

Includes perquisites provided to some or athefnamed executive officers including Companyd@aitomobile expenses, payment of
club dues, personal use of Company aircraft, tehmsonication services, personal use of certain Coyaavned properties (in fiscal
2004 and 2005), security services, estate plaramititax services, reimbursement of certain meeiptnses and a holiday department
store gift card. Where the perquisites received bamed executive officer meet the reporting ttokesbf the lesser of $50,000 or 25%
of the named executive officer’'s salary and bothes type and amount of any perquisite exceeding 8b#te total perquisites is
described in the footnotes below. The values espkfor 2006 and 2005 with respect to personabfiS®mpany aircraft were based
on the aggregate incremental cost to the Companfyudéb, maintenance, landing fees, other associase@| costs and charter fees. The
values expressed for 2004 with respect to perasebf the company aircraft were calculated udiegiternal Revenue Service’s
Standard Industry Fare Level (SIFL) tabl

The number of shares of restricted Class A Comf@tock in each named executive officer’'s acconnBeptember 30, 2006, and the
aggregate fair market value of the shares based aiiscal year-end closing price of $15.88 pershaere as follows: Mr. Tyson—
1,657,364 shares valued at $26,318,940; Mr. BondB;78R shares valued at $13,636,823; Mr. Lee—514s6@6es valued at
$8,171,943; Mr. Lovette—139,097 shares valued #3®860; and Mr. Lochner—69,257 shares valued £99,801. During the
restricted period, dividends paid on the restrictetk are used to purchase additional sharestifated stock pursuant to the
provisions of the restricted stock award. Thesatma@l shares are then credited to the offis@tcount and are received when and |
award vests. In accordance with SEC rules, the tdbés not include certain performance share awaadie to executive officers duri
fiscal 2004, 2005 and 2006 that vest only uporatttéevement of performance criteria. The 2006 parémce share awards are
described unde‘Long-Term Incentive Pla—Awards in Last Fiscal Yed

In 2006, “All Other Compensation” includes fioddlowing for Messrs. Tyson, Bond, Lee, Lovette drathner: (i) Company matching
contributions to the Company’s Employee Stock PasehPlan of $45,000; $43,846; $29,962; $4,215 a@$0 for each named
executive, respectively; (ii) Company contributic

21



(4)

(5)

(6)

(7)

(8)

to the Company’s Executive Savings Plan of $168,$88,000; $46,360; $2,448 and $8,805 on behafoh named executive,
respectively; (iii) Company contributions to ther@uany’s Retirement Savings Plan of $8,800; $8,$80800; $8,800 and $8,800 on
behalf of each named executive, respectively, ttzima portion of 2006 pretax elective deferral dbuntions (included under salary)
made by each person to such plans; (iv) Compantyibations to pay premiums for executive life ingnce under the Company’s
Supplemental Executive Retirement and Life InsueaPemium Plan of $58,478; $117,572; $81,248; $3ahd $41,205 on behalf of
each named executive, respectively, and (v) Compantributions to the Company’s Long-Term Disapiflan of $2,654; $2,654;
$2,654; $2,654 and $2,654 on behalf of each namecisive, respectivel

In 2006, “Other Annual Compensation” for Mr.sn includes $412,468 in perquisites, $203,53@aloes paid on his behalf by the
Company and $57,359 of reimbursement for certanrence premiums. The $412,468 in perquisites dedubut is not limited to,
$323,659 attributable to personal use of Comparyadt. In 2005, “Other Annual Compensation” for.Miyson includes $457,780 in
perquisites, $265,875 for taxes paid on his behathe Company, $5,000 in director fees and $56¢86@imbursement for certain
insurance premiums. The $457,780 in perquisitdsidies, but is not limited to, $324,472 attributatoigoersonal use of Company
aircraft. In 2004, “Other Annual Compensation” fdr. Tyson includes $237,397 in perquisites, $243 .28 taxes paid on his behalf by
the Company, $10,000 in director fees and $56,86@imbursement for certain insurance premiums. #2&7,397 in perquisites
includes, but is not limited to, $125,341 attrithleato personal use of Company aircr

In 2006, “Other Annual Compensation” for Mr. Bbincludes $305,537 in perquisites and $169,07 2afces paid on his behalf by the
Company. The $305,537 in perquisites includesjsnbt limited to, $244,587 attributable to perdarse of Company aircraft. In 2005,
“Other Annual Compensation” for Mr. Bond includepayment of deferred compensation of $2,453,0827 %6 in perquisites,
$194,702 for taxes paid on his behalf by the Comgard $5,000 in director fees. The $347,656 in pisitgs includes, but is not limit
to, $282,708 attributable to personal use of Comaneraft. In 2004, “Other Annual Compensatidal Mr. Bond includes $153,525
perquisites, $157,014 for taxes paid on his bdhathe Company and $10,000 in director fees. THS8EP5 in perquisites includes, but
is not limited to, $121,907 attributable to perdarse of Company aircral

In 2006, “Other Annual Compensation” for Mr.d_mcludes $134,283 in perquisites and $87,281afas paid on his behalf by the
Company. The $134,283 in perquisites includesjsnbt limited to, $83,396 attributable to persamsé of Company aircraft. In 2005,
“Other Annual Compensation” for Mr. Lee includesl$1671 in perquisites and $102,511 for taxes pailis behalf by the Company.
The $111,671 in perquisites includes, but is moitéd to, $54,000 attributable to personal useah@any aircraft and $32,531
attributable to Company paid club dues. In 2004h%D Annual Compensation” for Mr. Lee includes $&2, in perquisites and $86,603
for taxes paid on his behalf by the Company. THe $& in perquisites includes, but is not limited%31,460 attributable to personal
use of Company aircraft and $17,465 attributabl€dmpany paid automobile expens

In 2006, “Other Annual Compensation” for Mr.\lgdte includes $63,248 in perquisites and $26,808axes paid on his behalf by the
Company. The $63,248 in perquisites includes, dubt limited to, $57,409 attributable to persamsd of Company aircraft. In 2005,
“Other Annual Compensation” for Mr. Lovette incld$8,110 in perquisites and $15,800 for taxes pailis behalf by the Company.
In 2004, “Other Annual Compensation” for Mr. Lowethcludes $15,430 in perquisites and $18,755aeg paid on his behalf by the
Company

In 2006, “Other Annual Compensation” for Mr.dlmer includes $10,370 in perquisites and $62,80%es paid on his behalf by the
Company. In 2005, “Other Annual Compensation” far Mochner includes $28,310 in perquisites and %34 for taxes paid on his
behalf by the Company. In 2004, “Other Annual Congagion” for Mr. Lochner includes $4,291 in perdpgis and $16,894 for taxes
paid on his behalf by the Compal
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OPTION GRANTS IN LAST FISCAL YEAR

The following table shows all individual grantsstbck options to the named executives during seafiyear ended September 30, 2

Individual Grants(1) Potential Realizable Value at
% of Total Assumed Annual Rates of
Number of Securities Options Granted to Exercise ol Stock Price Appreciation for
Expiration Option Term($)(2)
Underlying Options Employees Base Price
Name Granted(#) In Fiscal Year ($/SH) Date 5% 10%
John Tysor 500,00( 13.5%% $ 16.3¢ 11/16/1t $5,140,00! $13,030.0
Richard L. Bonc 280,00( 7.58% $ 16.3¢ 11/16/1t $2,878,40! $7,296,80!
Greg W. Lee 160,00( 4.3% $ 16.3¢ 11/16/1t $1,644,80! $4,169,60!
William W. Lovette 50,00( 1.35% $ 16.3¢ 11/16/1t $ 514,00( $1,303,00!
James V. Lochne 50,00( 1.35% $ 16.3¢ 11/16/1t $ 514,00( $1,303,00!

(1) These options were granted with respect t@Cthimpany’s Class A Common Stock pursuant to thekStmzentive Plan. The exercise
price was the fair market value of the Class A CamrStock on the date of grant. The options weratgchfor a ten-year period
beginning on the date of the grant. The options$ 48% on the date two years after the date of gradtcontinue to vest at 20% for ei
subsequent year until all options are vested faery after the date of grant. Options not exeras@ite on the expiration date above.
These options do not qualify as incentive stockomyst

(2) Asrequired by SEC rules and regulations, paakrealizable values are based on the assumpitatrthe Class A Common Stock price
appreciates at the annual rate shown compoundeabyfrom the date of grant until the end of tea-tyear option term and is not
intended to forecast appreciation in stock pr
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning optionscisesl during the fiscal year end
September 30, 2006 and unexercised options haifithe end of the fiscal year.

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

Number of Securities
Underlying Unexercised

Value of Unexercised
In-the-Money Options at

Shares Acquired Value Options at FY-end(#) FY-end($)(1)
Name on Exercise(#) Realized($) Exercisable Unexerciseable Exercisable Unexerciseable
John Tysor 11,25 $ 15,75C 1,317,50 1,320,000 $4,834,400 $ 2,201,60!
Richard L. Bond(2 62,97¢ $341,98 649,00« 712,000 $ 2,426,900 $ 1,023,401
Greg W. Lee 11,25C $ 15,75( 498,50( 414,000 $1,61565 $ 622,95(
William W. Lovette 51,00 $256,58: 75,00( 89,00 $ 110,55( $ 72,42(
James V. Lochner(2)(¢ 24,160 $142,79( 107,13t 89,00 $ 661,13: $ 72,42(

(1) Amounts are based upon the September 30, 2@@keivalue of $15.88 less the exercise price lfahares underlying unexercised

options.

(2) All option awards for former IBP officers thaere originally made with respect to IBP commorckthave been converted into options
relating to the Company'’s Class A Common Stock thagmn the conversion formula used in the mergéBBfinto a wholly-owned

subsidiary of the Company in 20(

(3) A portion of the shares received on exercisdlbyLochner were held by him. For the value readion such shares, the Company has
reported the product of the number of shares eseddimes the difference between the closing mric®lass A Common Stock on the

date of exercise and the option exercise p
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LONG-TERM INCENTIVE PLANS—AWARDS IN LAST FISCAL YEA R

The following table provides information regardipgrformance-based shares of the Company’s Classmntn Stock granted to the
named executive officers during the fiscal yeareeh8eptember 30, 2006. Each performance sharesegyisethe right of the executive to
receive up to one share of Class A Common Stockut@ Stock Incentive Plan upon satisfaction oface performance criteria. Fifty
percent (50%) of the performance shares grantad &xecutive officer vest based upon a compari$timamarket price of the Company’s
Class A Common Stock to a peer group of 12 pubtiglged companies determined by the Compensatiom@itee and the other fifty
percent (50%) vest upon achievement by the Compaaogrtain measures related to the Company’s ratarmvested capital (ROIC). The
right to receive Class A Common Stock under thégperance shares is also conditioned upon the execofficer remaining continuously in
the employment of the Company from the award dataugh the measurement date, subject to certaigpéinns involving the death,
disability or retirement of the executive officer.

For the performance shares that vest based upearagpup stock price comparison, 33.33% of suaheshvest if the Class A Comm
Stock outperforms six members of the peer group theemeasurement period; 66.67% of such sharasfihe Class A Common Stock
outperforms eight members of the peer group oventhasurement period; and all such shares véw €lass A Common Stock outperforms
ten members of the peer group over the measuregueeiod.

For the performance shares that vest based updevaaient of ROIC measures, 33.33% of such shastsftbe Company achieves a
12.00% ROIC on a trailing measurement period; 8%.67 such shares vest if the Company achieves@%2ROIC on a trailing
measurement period; and all of such shares vés i€ompany achieves a 13.50% ROIC on a trailingsmeement period.

The executives will not receive any shares of Cla§€ommon Stock if actual performance as of thesuesment date does not meet
relevant threshold performance benchmark.

Estimated Future Payouts

Number of Shares Performances or Under Non-Stock Price-Based
Units or Other Other Period Until Plans(# of shares)
Name Rights(#) Maturation or Payout Threshold Target Maximum
John Tysor 136,70: 2 1/2 Year(1) 45,56 91,13¢ 136,70:
Richard L. Bonc 68,55¢ 2 1/2 Year(1) 22,85 45,70¢ 68,55¢
Greg W. Lee 39,47: 2 1/2 Year(1) 13,157 26,31¢ 39,47:
William W. Lovette 24,93( 3 Year(2) 8,31( 16,62( 24,93(
James V. Lochne 24,93( 3 Year(2) 8,31( 16,62( 24,93(

(1) Each performance share was granted on Octol#8105, and the measurement date for determinitigfaetion of the performance
criteria is March 29, 2008, but the performanceaafao not vest and become payable until the Hatdd two business days following
the Compan’s public announcement of its earnings for the seécparter of the 2008 fiscal ye:

(2) Each performance share was granted on Octol#8105, and the measurement date for determinitigfaetion of the performance
criteria is September 27, 2008, but the performaheges do not vest and become payable until tieetidat is two business days
following the Compan’s public announcement of its earnings for the 2l year.
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SUPPLEMENTAL EXECUTIVE RETIREMENT AND LIFE INSURANC E PREMIUM PLAN

The Tyson Foods, Inc. Supplemental Executive Ragrg and Life Insurance Premium Plan is a nondadlifeferred compensation
plan providing life insurance protection during daypmnent, and a subsequent retirement benefit,dsalofficers of the Company or any
subsidiary or affiliate who are party to a writemployment agreement, including the named execoffigers in the Summary Compensat
Table. As of September 30, 2006, the life insurgraréion of the plan provided a death benefit faeddrs. Tyson, Bond, Lee, Lovette and
Lochner with a face value of $3 million, $5 milliod3 million, $2 million and $2 million, respectiye The retirement benefit is a lifetime
annuity, and the primary formula for determininglsibenefit is equal to one percent of a particilsdintal average annual compensation
multiplied by his or her years of creditable seevi€he plan also provides for catch-up accrualséotain grandfathered participants. In
addition, participants with at least 20 years dftireg service are generally eligible for a minimbenefit and a tax gross-up based on the
amount of their minimum benefit. Participants dd¢ wvest in the retirement benefits until attainimg#®2, although a participant who attains at
least age 55 and whose combination of age and péaesting service equal or exceed 70 vests orearlier date that the early vesting rul
satisfied. A participant who vests in his or hdireenent benefit prior to age 62 may retire earlg aeceive an actuarially reduced benefit.

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.

PENSION PLAN TABLE

Years of Service(2)

Average Compensation(1) 15 20 25 30 35

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

(1) The compensation considered for benefits uttdeplan includes the cash compensation (salag/laus) disclosed in the annual
compensation reported in the Summary CompensatbieTexcept that it is determined on a calendar pasis. The average
compensation is the average of the last five coraalendar yea’ cash compensation of a particif’s career

(2) The amounts shown above under the “years @fcggrcolumns represent estimated annual singéedifnuity amounts based on a
participants years of service (in completed years and wholeths) and average compensation over the last éimgptete calendar ye:
of employment. Service prior to January 1, 200doiscounted under the regular benefit formula.iBigeints who were contracted
officers of the Company prior to January 1, 200Eihee an additional year of service credit undergtan for each year of service
earned after January 1, 2004, up to a maximunwvefddditional years of service credit. As of Septen80, 2006, Messrs. Tyson, Bc
Lee, Lovette and Lochner were each credited whli0 §ears of service under the plan. The plan pes/alminimum benefit that is
designed to provide a participant with an amouat th at least sufficient to pay during retiremting cost of continuing the life
insurance coverage provided under the plan dunmgi@/ment. To mitigate the tax impact of that pamtdbf any benefit payments equal
to the minimum benefit, if a participant has aste20 years of continuous employment, an additibeakfit is payable equal to 41% of
the minimum benefit, regardless of whether a pipditt receives the regular or minimum benefit. €smated benefits are not subject
to deduction for Social Security payments receivga participant
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Director Compensation

The Board adopted a new Director Compensation Po1i€005 which provides that directors who haverbdetermined by the Boarc
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 edvar shares of Class A Common Stock having aevaf$80,000 on the date of election or
re-election as a director at the Annual Meetingicwlaward does not become payable until 180 dags frmination 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 date
payment of the retainer is due. Additionally, thea@person of the Audit Committee receives an aattktl $10,000 annual retainer paid in
quarterly installments and the Chairpersons of3bgernance Committee and the Compensation Comméteive an additional $5,000
annual retainer paid in quarterly installments.ebiors who are also employees or consultants aEtdmpany do not receive any retainer or
fee for their service as a director. For fiscal @08ayment of the annual cash retainers resultéatahfees for outside directors Scott T. Ford,
Lloyd V. Hackley, Jim Kever, Jo Ann R. Smith anchAit C. Zapanta of $35,007; $75,000; $80,000; $xbahd $70,000, respectively.
Scott T. Ford elected to receive his annual retam€lass A Common Stock beginning May 19, 2006 dnring fiscal 2006 received 2,359
shares of Class A Common Stock. In addition, inddaloer 2005 each person then a director received0®@ holiday department store gift
card from the Company.

Employment Contracts

The Company and John Tyson entered into an employoeatract effective July 29, 2003, which amended restated a prior
employment contract dated October 1, 2001. Therachprovides for his active employment throughriaaby 12, 2008, and his employment
thereunder is automatically extended for successieyear periods thereafter, unless terminategithgr the Company or Mr. Tyson upon
30 day’s prior notice. The base salary under thtraot is a minimum of $1,000,000 per annum andTyson is eligible to receive (1) a
bonus approved by the Compensation Committee gnoe(Rain perquisites described in the contraciuiting but not limited to Company-
paid automobile expenses, payment of club duesppal use of Company aircraft, telecommunicationises, personal use of certain
Company-owned properties, security services, ataleeplanning and tax services. Under the conthctTyson was awarded (i) 1,501,994
shares of restricted Class A Common Stock which ees-ebruary 12, 2008 and (ii) options to purct&G@ 000 shares of Class A Common
Stock at an exercise price equal to the markeemicthe date of the grant. Subsequent annualrogtants of 500,000 shares of Class A
Common Stock are to be awarded on the date thatnogitants are awarded generally to other emplogédse Company (in each case so
long as the contract is still in effect). The stagkion awards granted to Mr. Tyson under the @mtvest forty percent (40%) on the second
anniversary of the date of the award and in twgetgent (20%) increments annually thereafter dulliy vested. The contract also provides
that on the first business day of each of the Camyga2004, 2005 and 2006 fiscal years, the Comztuayl award Mr. Tyson performance-
based shares of Class A Common Stock having arednmaximum aggregate value of $2,467,500, eachdtearest based upon
performance criteria established by the Compens&@immmittee prior to the date of the award. If Wlyson dies while serving as an
employee of the Company, his designee(s) shatifenty (20) years after the date of his death vecan annual payment equal to twefite
percent (25%) of his base salary at the time oflbah. If Mr. Tyson’s employment is terminatecbptto the term of the contract by the
Company (unless the termination is by the Companydause” or as a result of Mr. Tyson’s death empanent disability) or by Mr. Tyson
for “good reason,” then the Company must pay Misdryan amount equal to the sum of (x) three tinebdmse salary for the fiscal year
immediately preceding the year in which the terfigraoccurs plus (y) three times his bonus forfibeal year immediately preceding the
year in which the termination occurs, and any utedsestricted stock, performance shares or-vesting option awards will become 100%
vested. Additionally, the contract provides thapopr. Tyson’s retirement from active employmenthwthe Company, the Company shall
enter into a contract with Mr. Tyson which providkat he will continue to furnish advisory serviteshe Company for a period of ten years
following the date of his retirement and as compéoa thereunder receive for the first five (5) geean annual
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amount equal to 60% of the sum of Mr. Tyson’s tsedary at the time of his retirement plus his agerannual bonus for the three (3) years
prior to retirement and for the next five (5) yearsannual amount equal to 30% of the sum of Msohys base salary at the time of his
retirement plus his average annual bonus for treet{8) years prior to retirement. The contracvjates for a one-year non-compete
obligation from Mr. Tyson following the terminatiaf employment with the Company or while he is fahing advisory services to the
Company described above.

The Company and Richard L. Bond entered into anl@ynpent contract effective July 29, 2003, which aned and restated a prior
employment contract dated September 28, 2001. dhigact provides for his active employment thro&giruary 12, 2008, and his
employment thereunder is automatically extendeddocessive one-year periods thereafter, unlessrated by either the Company or
Mr. Bond upon 30 days prior notice. The base salader the contract is a minimum of $970,000 pewuamand Mr. Bond is eligible to
receive (1) a bonus approved by the Compensationn@ittee and (2) certain perquisites described énctimtract, including but not limited to
Company-paid automobile expenses, payment of aals,dpersonal use of Company aircraft, telecomnatioit services, personal use of
certain Company-owned properties, and estate pigramd tax services. Under the contract, Mr. Boad awarded (i) 821,117 shares of
restricted Class A Common Stock which vest on Fatyr@2, 2008 and (ii) options to purchase 280,0G0es of Class A Common Stock at
an exercise price equal to the market price om#tte of the grant. Subsequent annual option gadr#80,000 shares of Class A Common
Stock are to be awarded on the date that optiantgeae awarded generally to other employees oftrapany (in each case so long as the
contract is still in effect). The stock option adsugranted to Mr. Bond under the contract vesyfpercent (40%) on the second anniversary
of the date of the award and in twenty percent (RDrements annually thereafter until fully vest&tie contract also provides that on the
first business day of each of the Company’s 200852and 2006 fiscal years, the Company shall avardond performancéased shares
Class A Common Stock having an annual maximum aggeevalue of $1,237,500, each award to vest bgsed performance criteria
established by the Compensation Committee pritindalate of the award. If Mr. Bond’s employmenteisninated prior to the term of the
contract by the Company (unless the terminatidsyithe Company for “cause” or as a result of MrnBs death or permanent disability) or
by Mr. Bond for “good reason,” then the Company tmpa/ Mr. Bond an amount equal to the sum of (r@ehtimes his base salary for the
fiscal year immediately preceding the year in whiod termination occurs plus (y) three times hisusofor the fiscal year immediately
preceding the year in which the termination occansl any unvested restricted stock, performancesstua time-vesting option awards will
become 100% vested. Additionally, the contract fotes that upon Mr. Bond's retirement from activepbogment with the Company, the
Company shall enter into a contract with Mr. Bontiiah provides that he will continue to furnish agbiy services to the Company for a
period of ten years following the date of his mtiient and as compensation thereunder receiveddirsh five (5) years an annual amount
equal to 60% of Mr. Bond'’s base salary at the tihkis retirement, and for the next five (5) yeansannual amount equal to 30% of
Mr. Bond’s base salary at the time of his retirem&he contract provides for a one-year mompete obligation from Mr. Bond following tl
termination of employment with the Company or whikeis furnishing advisory services to the Compaescribed above. On December 19,
2006, the Company entered into an amendment t@btid’s employment contract to reflect his appointmerRi@sident and Chief Execut
Officer. The amendment provides for the followilfijj:extended the term through December 31, 2009nreased the minimum base salary
to $1,220,000 effective January 1, 2007, (iii) aaed of 375,000 shares of restricted Class A Com8toek which vests on October 4, 2010,
(iv) increased the number of options to be awaatedially from 280,000 to 500,000, and (v) acknogéeda one-time award of performance-
based options to purchase 500,000 shares of Cl&s#mon Stock that will vest on December 31, 20@8d Company’s earnings per share,
based on adjusted operating earnings, are at#é¢&¥ for the 2009 fiscal year.

The Company and Greg W. Lee entered into an empayontract effective July 29, 2003, which amenaled restated a prior
employment contract dated October 1, 2001. Therachprovides for his active employment throughriaaby 12, 2008, and his employment
thereunder is automatically extended for successiveyear periods thereafter, unless terminategithgr the Company or Mr. Lee upon 30
days prior notice. The base salary under the canisa minimum of $700,000 per annum and Mr. lseeligible to receive (1) a bonus
approved by the Compensation Committee and (2aiceperquisites described in the contract, inclgdint not
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limited to Company-paid automobile expenses, payragalub dues, personal use of Company aircraft,

telecommunication services, personal use of ce@Gaimpany-owned properties, and estate plannindganservices. Under the contract,

Mr. Lee was awarded (i) 465,638 shares of restti€tlass A Common Stock which vest on February 0R82and (ii) options to purchase
160,000 shares of Class A Common Stock at an eseeprice equal to the market price on the datbefjtant. Subsequent annual option
grants of 160,000 shares of Class A Common Staekoaloe awarded on the date that option grantavaaeded generally to other employees
of the Company (in each case so long as the cdrigratill in effect). The stock option awards giethto Mr. Lee under the contract vest forty
percent (40%) on the second anniversary of theafatee award and in twenty percent (20%) incremaminually thereafter until fully veste
The contract also provides that on the first bussreay of each of the Company’s 2004, 2005 and 2#86& years, the Company shall award
Mr. Lee performance-based shares of Class A Conftack having an annual maximum aggregate valug b2 $00, each award to vest
based upon performance criteria established bZthepensation Committee prior to the date of therdw&Mr. Lee’s employment is
terminated prior to the term of the contract by @mmpany (unless the termination is by the Compgan{cause” or as a result of Mr. Lee’s
death or permanent disability) or by Mr. Lee footgl reason,” then the Company must pay Mr. Leenaouat equal to the sum of (x) three
times his base salary for the fiscal year immedigiseceding the year in which the termination asquius (y) three times his bonus for the
fiscal year immediately preceding the year in wtilod termination occurs, and any unvested restristeck, performance shares or time-
vesting option awards will become 100% vested. Aoldally, the contract provides that upon Mr. Lessirement from active employment
with the Company, the Company shall enter intorgtreat with Mr. Lee which provides that he will ¢ome to furnish advisory services to
the Company for a period of ten years following date of his retirement and as compensation thdmueceive for the first five (5) years an
annual amount equal to 60% of Mr. Lee’s base salhtlge time of his retirement and for the nex¢f{8) years an annual amount equal to
30% of Mr. Lee’s base salary at the time of higeetent. The contract provides for a one-year nmmjuete obligation from Mr. Lee

following the termination of employment with the i@pany or while he is furnishing advisory serviceshte Company described above.

In addition to the employment contracts descrideava, the Company has employment contracts witbfdds executive officers,
including William W. Lovette and James V. Lochnise Company’s Senior Group Vice President, Poalirgy Prepared Foods, and Senior
Group Vice President, Fresh Meats and Margin Ogtiion, respectively. Each contract has a ternivefyfears and provides for a one year
non-compete obligation from the employee followthg termination of employment with the Company. Tbatracts provide for, among
other things, a minimum base salary and partiaypath Company employee benefit plans includingc8mally, stock options and restricted
stock as an incentive to an employee’s long termrodment to the Company. The contracts for Mr. litev@and Mr. Lochner were executed
on October 3, 2005 and provide for (a) annual grah60,000 options, (b) an award of performan@eshhaving a maximum aggregate v
of $450,000 on the first business day of each @@bmpany’s 2006, 2007 and 2008 fiscal years,n(@veard of 6,869.8061 shares of
restricted Class A Common Stock that will vest aridber 4, 2009, and (d) an award of 11,191.135reshat restricted Class A Common
Stock that will vest on October 3, 2010. The minimibase salary under the contracts for Mr. LovettMr. Lochner is $550,000 and
$515,000, respectively, which is subject to inceelay the Company each year. While the contractsitete by their terms after five years, (i)
the employee has the right to terminate it, sulifgthe non-compete obligation, upon ninety daytceand (ii) the Company has the right to
terminate the contract at any time upon writteriagosubject to the obligation to continue to pagésalary for a period specified in the
contract and subject to provisions relating toghdy vesting of equity-based compensation upoh serenination.

The Companys employment contracts with its executive offigeravide for the acceleration of vesting of the ¢gibased compensati
awards held by such executive officers upon theiweace of a change of control of the Company (as serm is defined in the Stock
Incentive Plan). However, for the purpose of theederation of vesting of equity-based compensatiwards, a change of control does not
include any event as a result of which one or nobtee following persons or entities possess, imatety after such event, over fifty percent
of the combined voting power of the Company or amgcessor entity: (a) Don Tyson; (b) individualated to Don Tyson by blood, marria
or adoption, or the estate of any such individaalc) any entity in
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which one or more individuals or estates descrihdtle preceding clauses (a) and (b) possess iftyepércent of the combined voting power
or beneficial interests of such entity. If suchhamge of control occurs, any stock option, restdatock or performance shares that have beer
previously granted to the executive officer wilstéto the extent not already vested) sixty dajer dfie occurrence of the change of contrc
upon any earlier date after such change of coifttiob executive officer is terminated other thanégregious circumstances.

Advisory Contracts

The Company and Don Tyson, former Senior ChairnfdheoBoard, entered into a contract on July 3@42@hich provides that
Mr. Tyson will furnish up to 20 hours per monthaafvisory services to the Company for a term exgidn October 19, 2011. In considera
for his advisory services, Mr. Tyson will receivé, 300,000 for each year during the term of the et Mr. Tyson is also entitled to health
insurance and is eligible to participate in anydf#plan or arrangement, including reimbursemdriusiness related expenses, in each case
solely to the extent such benefits are generallgeravailable to employees of the Company. Undetethres of the contract, Mr. Tyson will
also receive nomash compensation which includes: (i) personalfisgompany aircraft for himself and/or his desigrbpassengers for up
150 hours per year, so long as such use does nfictavith Company business and is approved inasmbe by Company senior management,
(i) reimbursement for costs incurred relatinga® &ind estate planning advice or services frorméityeecommended by the Company,
(iii) personal use of Company-owned skyboxes armtian homes at pre-established daily rates toalstlpy Mr. Tyson to the Company as
reimbursement for such usage, and (iv) up to 1H&Q0s 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 pign of the non-cash compensation set
forth above. In fiscal 2006, non-cash compensdtoMr. Tyson included $247,182 attributable togmeral use of Company aircratft,
$141,633 attributable to tax and estate planningcadr services, $105,000 attributable to a sfaltar insurance policy, $45,000 attributable
to Company matching contributions to the Compa#fyigployee Stock Purchase Plan, and $126,850 fos faaiel on his behalf by the
Company. Personal use of Company aircraft was basélde aggregate incremental cost to the Compamfyél, maintenance, landing fees,
other associated travel costs and charter feeaddiional consideration for the benefits he wélteive under the contract, Mr. Tyson is bc
to confidentiality restrictions regarding Compangformation. In the event of Mr. Tyson’s death, tash consideration described above will
continue to be paid for the remaining term of thatcact to the surviving of Mr. Tyson'’s three chdd. The contract will terminate if
Mr. Tyson accepts employment with any competitothef Company.

The Company and Leland E. Tollett, who retired hainan and Chief Executive Officer in 1998, entdrgo a contract which
provides that he will furnish advisory serviceghie Company for a period of up to ten years. Insaeration for his advisory services, which
began January 1, 1999, Mr. Tollett received $31D @€ year for the first five years and effectiaaudary 1, 2004 began receiving $125,000
per year. Effective February 4, 2005, the Compard/Mr. Tollett amended his contract to provide thistcompensation thereunder increase
from $125,000 to $310,000 per year for the remaimérm thereof (until December 31, 2008) so londylasTollett continues serving on the
Company'’s Board. The contract also provides fottiooed vesting of outstanding stock options andiooation of health benefits. In the
event of Mr. Tolletts death: (i) the above described annual compemsatid health benefits will be paid for the remagnierm of the contra
to his surviving spouse until her death at whichetiall benefits shall cease and (ii) all unexertis®ck options issued to Mr. Tollett will be
purchased by the Company based upon the valuebfaptions on the business day immediately sucngedds death. No benefits will be
payable under the contract in the event he acesppdoyment with any competitor of the Company.

The Company and Barbara A. Tyson, who retired i@ President effective October 1, 2002, entenédl &an agreement which
provides that she will continue to furnish adviseeyvices to the Company for a period of up toytears following the date of her retirement
from employment. In consideration for her advisseyvices, beginning October 1, 2002, Ms. Tyson reiteive annual compensation of
$7,200. The contract also provides for continuatibhealth benefits. In the event of Ms. Tyson’attle the above described benefits will
cease. No benefits will be payable under the cohinathe event she accepts employment with anypetitor of the Company.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee consists of directosnioR. Smith, Chairperson, Lloyd V. Hackley and@ait C. Zapanta. All
Compensation Committee members satisfy the NYSHhitiefi of independence. The Compensation Commities¥sees the administration
of the Company’s employee benefit plans and estaddi policies relating to compensation of employa&islecisions by the Compensation
Committee relating to the compensation of the Cargjzaexecutive officers are reviewed by the fullaBd, except for decisions relating to
certain of the Company’s compensation plans whécjuire approval and administration solely by a cdtte comprised of
“outside/disinterested directors,” including admstering awards under the Company’s performancecbemmpensation plans as required by
Section 162(m) of the Internal Revenue Code (“®ecti62(m)”).

The following is a report submitted by the abostdd present committee members in their capacitgga€ompensation Committee of
the Board, addressing the Company’s compensatiticy@as it related to executive officers for fis@406.

Compensation Policy

The goal of the Company’s executive compensatidicyp to ensure that an appropriate relationghiists between executive pay, the
Company'’s financial performance and the creatioshafreholder value, while at the same time motigatind retaining key employees. To
achieve this goal, the Company’s executive compgmsaolicies during fiscal 2006 integrated annb@te compensation with (i) bonus
eligibility based upon a targeted earnings befoterest and taxes adjusted for extraordinary it€ddjusted EBIT"), (ii) equity-based
compensation, (iii) deferred compensation, (ivafigial and welfare benefit plans and (v) certaifinée perquisites.

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

In 1993, Congress enacted Section 162(m) whichngnaether things, provides that compensation paikttain covered executive
officers in excess of $1,000,000 annually doesgualify for deduction by the Company unless suampensation is “performance-based.”
To comply with and minimize the effect of Sectidd2{m), effective fiscal 1995, the Company (with gpproval of the shareholders of the
Company) adopted the Senior Executive Performamcai8Plan and effective fiscal 2005, the Compasgatitinued the Senior Executive
Performance Bonus Plan and (with the approval afediolders) adopted the Annual Incentive Compemsé#tian for Senior Executive
Officers. Notwithstanding the Senior Executive Barfance Bonus Plan and the Annual Incentive CongtemsPlan for Senior Executive
Officers, $1,458,080, $838,259 and $646,760 of Jojson’s compensation during the 2004, 2005 and 28@al years, respectively,
$1,027,943, $3,106,441 and $516,444 of Richarddnd® compensation during the 2004, 2005 and 2i3@8élfyears, respectively, and
$240,960 and $61,987 of Greg W. Lee’s compensatimimg the 2004 and 2005 fiscal years, respectialy not expected to qualify for
deduction.

Fiscal 2006 Compensation

For fiscal 2006, the Company’s executive compeasgirogram consisted of (i) base salary, adjustaa the prior year, (i) matching
contributions to deferred compensation plans aadCtbmpany’s Employee Stock Purchase Plan whickixa@ as a percentage of employee
participant contributions, (iii) grants of restedt
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stock and performance stock under the Stock Ineemlan, (iv) the Supplemental Executive Retirenzamt Life Insurance Premium Plan
which is a non-qualified deferred compensation glieoviding life insurance protection during emplamb, and a subsequent retirement
benefit and (v) certain specific perquisites ddmgiin executives’ employment contracts. No castubes were paid for fiscal 2006.

Base Salary

Executives’base salaries are reviewed periodically to detegrifiauch salaries fall within the range of thosespns holding comparat
responsible positions at other companies. Benchswankeys are performed by independent compensatiosultants to aid in this
comparison. Individual salaries are also based @pogvaluation of other factors, such as indivighast performance, potential with the
Company and level and scope of responsibility.

The Company enters into employment contracts ustlofficers, including executive officers. In adalit to standard provisions
regarding non-competition, confidentiality and bieisethese contracts provide for a minimum badargdor each executive officer that was
determined after consulting independent salaryesisas well as participation in Company employeaeefieplans, including specifically
stock options and restricted stock (and in somes;gserformance shares), as an incentive to anogegsk long-term commitment to the
Company. As reflected in the “Summary Compensattabfe, Mr. Bond’s base salary was $1,140,000 D62@ complete description of
these contracts is provided under “Employment Gunts:”

2006 Cash Bonuses

The Companys bonus plan was instituted in fiscal 2002. All ellembers work towards the achievement of a comoaoporate goa
No bonuses are paid unless the Company achievesshold Adjusted EBIT amour

In fiscal 2002, a targeted percentage of baseysafaxecutive officers determined the bonus arcetiee officer was eligible to receive
if the Company achieved 100% of a targeted AdjuEBtlr amount, which was based upon a targetedmetmiinvested capital. A bonus p«
was created based upon the amount by which actjasfed EBIT exceeded the threshold Adjusted EBilibant. Since the threshold
Adjusted EBIT amount was not achieved in fiscal@Qfere was no bonus eligibility for and no borsusere paid to executive officers un
the Company'’s cash bonus plan.

Equity-Based Compensation

The Compensation Committee approves long-term casgi®n in the form of equity-based compensatiah wiview towards more
closely aligning the interests of executives aritepmanagers with the interests of shareholders.Gdmpensation Committee believes that
stock options, restricted stock and other equityeldacompensation are an effective incentive focatkees and managers to create value for
shareholders since the value of such compensatisia Istrong correlation to appreciation in the Camyfs stock price. The determination of
whether to grant stock options, restricted stoctber equity-based compensation, whether on areggte or individual basis, has been
delegated to and is in the discretion of the Corepan Committee. In making such determination,Gbenpensation Committee reviewed
the Company'’s performance as determined by the prfiits stock, the relation of long-term compeiwsato cash compensation, the
perceived need of providing additional incentivegxecutives and managers to increase sharehatier, the number and frequency of
grants in prior years, individual performance anteptial contribution to the Company. Based up@s¢hfactors and the recommendation of
the Chairman and the President and Chief Exec@ffieer, the Compensation Committee awarded or aypgat for award to certain executi
officers and managers during fiscal 2006 (i) 419,@8rformance shares, (ii) 1,005,249 shares afice=d stock and (iii) 3,695,728 stock
options, all of such awards being under the Stackmtive Plan. The Compensation Committee also
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authorized the awarding of 273,929 performanceeshdo be effective October 2, 2006. As reflectethe “Summary Compensation” table,
Mr. Bond received 68,559 performance shares and)@8Gtock options in 2006. Options, when awargedt in annual increments beginn
on the second anniversary of the date of the aamddhe shares of restricted stock typically vesthe fifth anniversary of the grant date.
performance stock typically vests three years ftioendate of grant if performance measures—a cosganf (1) actual Company Return on
Invested Capital (ROIC) against pre-established@®@dals and (2) the Compagystock price performance against a group of papanie:
which consists of the S&P 500 Packaged Foods arat Mdex with the addition of Smithfield Foods, Ineilgrim’s Pride Corporation and
Hormel Foods Corp.—are met. On September 29, 20@8&ximum total of 315,624 performance shares wepeoved for award to

Messrs. Tyson, Bond and Lee subject to the satisfaof performance criteria as of the measurerdate, September 30, 2006; however,
none of the performance criteria was satisfiedramgerformance shares vested.

Annual Incentive Compensation Plan for Senior Exedive Officers

Effective fiscal 2005, the Company (with the apmiosf the shareholders of the Company) adoptedtiraial Incentive Compensation
Plan for Senior Executive Officers as part of thmmpany’s efforts to comply with the provisions @con 162(m). Pursuant to this plan, the
Compensation Committee established performanceurespursuant to which eligibility for an annuateéntive bonus could be determined
and designated participants in the plan. For fi268l6, the Compensation Committee determined tlgglble participants in the plan were
Messrs. Tyson, Bond and Lee. Eligibility for indivial annual incentive bonuses was to be deternfigddl) taking the amount by which
Adjusted EBIT exceeded $570,000,000 up to $1,03600D multiplied by the percentage set forth iruouh (a) below by each participant’s
name and (2) adding to that product, if applicathle,amount by which Adjusted EBIT exceeded $1 038,000 multiplied by the percentage
set forth in column (b) below by each participamizene:

Participant Column (a) Column (b)

John Tysor 1.6(% 0.75%
Richard L. Bonc 0.75% 0.3(%
Greg W. Lee 0.4(% 0.12t%

In no event shall any participant be eligible togige an annual incentive bonus payment in exce$8®000,000. After the end of
fiscal 2006, the Compensation Committee determihatAdjusted EBIT for fiscal 2006 was $15,709,@0@ pursuant to the eligibility
criteria described above, Messrs. Tyson, Bond aw®lvere not eligible for and did not receive a dasfus in fiscal 2006. Further, the
Compensation Committee has determined that MeBgsen, Bond and Lee shall be the eligible partictpan the plan for fiscal 2007.
Messrs. Tyson’s and Lee’s bonus eligibility shaldetermined in the same manner for each as $htgbove and Mr. Bond’s bonus
eligibility shall be determined in the same mareeset forth above for Mr. Tyson.

Summary

The Compensation Committee believes that linkingcetive compensation to corporate performancetesul better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceeégdlting in increased value to
shareholders, executives are rewarded commensuratel Compensation Committee believes that congiemslevels during fiscal 2006
adequately reflect the Company’s compensation goalspolicies.

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

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are nalm®ee under the caption “Report of Compensatiomi@ittee.” No member of
the Compensation Committee was an officer or engaayf the Company during fiscal 2006.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company’s audited financial stat&syees of and for the fiscal
year ending September 30, 2006. The Audit Comméltee has discussed with the independent regisprrelic accounting firm for th
Company the matters required to be discussed hgrBémt on Auditing Standards No. 61, Communicatieitls Audit Committees, as
amended. The Audit Committee has received theemriisclosures and the letter from the indepenayistered public accounting firm for
the Company required by Independence StandardsiERiandard No. 1 Independence Discussions withtAZmlinmittees, as amended, and
has discussed with the independent registeredgabdiounting firm that firm’s independence from @mg®ement and the Company. The Audit
Committee has concluded that the provision of afi-audit services rendered by Ernst & Young LLFh® Company for the fiscal years
ended September 30, 2006 and October 1, 2005 warpatible with maintaining Ernst & Young LLP’s inglendence. Based on the review
and discussions above, the Audit Committee recomdsiamthe Board the year-end audited financiaéstants be included in the Company’s
Annual Report on Form 10-K for the fiscal year eh@&eptember 30, 2006 for filing with the SEC.

The Board has delegated to the Audit Committeedhponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmempensation and oversight of the
Company'’s independent registered public accouriting (iii) review and oversee the Company’s int@raudit department and (iv) provide
an open avenue of communication among the indepe¢megistered public accounting firm, financial asshior management, the internal
auditor and the Board. The Audit Committee’s dutied responsibilities are embodied in a writterrigiawhich is evaluated annually. The
Audit Committee Charter was last amended by the®daring fiscal 2006, a copy of which is attaclhedeto as Appendix C to this proxy
statement.

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

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

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

Base

Period
Sept. 29 Sept. 28, Sept. 27, Oct. 2, Oct. 1, Sept. 30,
Company Name / Index 2001 2002 2003 2004 2005 2006
TYSON FOODS, INC 10C 120.07 143.7¢ 170.5¢ 188.8t 167.9:
S&P 500 INDEX 10C 80.7( 99.01 114.3¢ 126.4¢ 140.0¢
PEER GROUF 10C 96.5( 104.5¢ 123.8¢ 132.2: 141.2(

The total cumulative return on investment (chamgihé year-end stock price plus reinvested dividgnahich is based on the stock
price or composite index at the end of fiscal y&201, is presented for each of the periods fobmpany, the S&P 500 Index and a grou
peer companies described below.

The above graph compares the performance of thep@aynwith that of the S&P 500 Index and a groupedr companies which
consists of the following companies: Campbell S@@mpany, ConAgra Foods, Inc., General Mills, Iikt.,J. Heinz Co., Hershey Foods
Corp., Hormel Foods Corp., Kellogg Co., McCormickC&., Pilgrim’s Pride Corporation, Sara Lee Co8mithfield Foods, Inc. and WM.
Wrigley Jr. Co. with the investment weighted on kedircapitalization.
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CERTAIN TRANSACTIONS

The following list is a summary of transactionsidgrfiscal 2006 between the Company and its exeeutfficers, directors, nominees,
principal shareholders and other related partiesliing amounts in excess of $60,000 or which tleen@any has chosen to voluntarily
disclose. Most of the farm leases are for spe@édlgvine farrowing and rearing facilities. Thesglfides are generally leased for terms not
exceeding five years with renewal options in fawbthe Company. The Company anticipates that iteaihtinue certain leases under term
the respective renewal options. All related pardys$actions described below have been reviewellebGbvernance Committee to ensure the
transactions are fair to the Company. Such revigically entails the receipt of appraisals or otiméormation from independent third parties
and any new related party transactions, will béerged by the Governance Committee.

1. During fiscal 2006, the Company leased certaim$ from the following with aggregate lease payiseas follows: (i) a partnership
which John Tyson and the Randal W. Tyson Testameifiitaist are the partners, $191,160; (ii) an entitwhich the children of Don Tyson,
including John Tyson, are owners, $212,738; (i@ Tyson Children Partnership, in which the chitdo€ Don Tyson, including John Tyson,
are partners, $450,000; (iv) JHT, LLC, of which Dbyson and the Randal W. Tyson Testamentary Trasthe members and John Tyson is
the manager, $27,500; and (v) the Leland E. ToMatiuity Trust, $9,480.

2. The Company has an aircraft lease agreementiygbn Family Aviation, LLC, of which Don Tyson, o Tyson and the Randal W.
Tyson Testamentary Trust are members, with aggedgase payments to Tyson Family Aviation, LLC dgrfiscal 2006 of $2,043,552.

3. A subsidiary of the Company, Cobb-Vantress,, lleases a breeder hen research and developmenfréan the Leland E. Tollett
Annuity Trust and an entity in which the daughteteland E. Tollett is an owner, with aggregate mpayts of $624,077 during fiscal 2006.

4. The Company has an agreement with entities aflwldon Tyson is a principal, with respect to tipeiation of a wastewater
treatment plant which is located adjacent to amdiges the Company'’s chicken processing facilitiNeshville, Arkansas, with aggregate
payments by the Company of $2,472,675 for fisc@B20ursuant to such agreement. Additionally, then@any has an agreement with the
Tyson Limited Partnership and another entity inakhDon Tyson is a principal, with respect to themypion of a wastewater treatment plant
which is located adjacent to and services a chigkenessing facility in Springdale, Arkansas, vatigregate payments by the Company of
$2,153,070 for fiscal 2006 pursuant to such agreenhe the operation of each wastewater treatmiamitpthe entity which contracts with the
Company is responsible for and pays substanti#llyf ghe operating costs of said plant.

5. During fiscal 2006, the Company leased office aarehouse space from entities in which the childsf Don Tyson, including John
Tyson, are partners or owners, with aggregate [pagments of $182,500.

6. The Company made reimbursements totaling $8F@9@) Messrs. Bond's and Lee’s membership d@@ssompany golf outings
and (iii) business meals at The Blessings, a dolf owned by the Tyson Limited Partnership andratéid liability company owned by Don
Tyson and John Tyson.

7. During fiscal 2006, the Company paid Alltel Coration $1,337,766 for communication services. StoFord, a director of the
Company, is the President and Chief Executive ©fffaf Alltel Corporation.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on information provided to the Complhyyndividual directors and executive officersg tiompany believes that during
fiscal 20086, all filing requirements applicabledioectors and executive officers have been compiiighl in a timely manner except as folloy
Don Tyson failed to timely report the conversiorlof20,313 shares of Class B Common Stock intosGdaSommon Stock on June 23, 2(
and reported the sale of 1,082,332 shares on A 2006 one day after the filing was due.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2008 Annual Meeting of Shareholders (th@®&Bnnual Meeting”) must be
received by the Company on or before August 28720@0 days prior to the date this proxy statenentailed, plus 1 year) in order to be
eligible for inclusion in the Company’s proxy staient and form of proxy. To be so included, a prapasust also comply with all applicable
provisions of Rule 14a-8 under the Securities ErgeaAct of 1934.

Additionally, the Company'’s bjaws provide that for a shareholder proposal tbreeight before and considered at an annual mekyi
a shareholder proponent (the “Proponent”), suclpétrient must provide, deliver or mail notice therothe 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 providedtedo 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 meetingtually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company’s 2008 Annual Meghiais not yet been determined. The Company antésghat public disclosure of the
date of the 2008 Annual Meeting will be made in @@mpany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal 2007, which
report will be filed with the SEC no later than Awg 9, 2007.

DIRECTOR COMMUNICATIONS

Shareholders may direct communications to individir@ctors, including the presiding director, tb@ard committee, the non-
management directors as a group or to the boaddexdtors as a whole, by addressing the communitati the named individual, to the
committee, the non-management directors as a gyotpthe board of directors as a whole, c/o TySoads, Inc., Attention: Secretary, 2210
Oaklawn Drive, Springdale, AR 72762-6999.

EXPENSES 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 oeo#fimilar means of communication. Solicitationsagh 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.
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ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder, the Compah furnish a copy of the Company’s 2006 Annireport on Form 10-K, as filed
with the SEC, including the financial statementd achedules thereto. The written request shoukkheto the Secretary, at the Company’s
executive office. The written request must stage &#s of December 11, 2006, the person makingetiigesst was a beneficial owner of capital
stock of the Company. In addition, the 2006 AnriReport on Form 10-K, including the financial stagsns and schedules thereto, are
available on the Company’s websiteaatw.tysonfoodsinc.com under “Investors.”

OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelsbiders for action at the Annual
Meeting. Should other business come before the Andeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE ANNUAMEETING ARE URGED TO VOTE BY INTERNET,
TELEPHONE OR BY MAIL. TO VOTE BY MAIL, SIGN, DATE AD PROMPTLY RETURN THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED, WHICH REQUIRES NO ADDITIONAL PO®&GE, IF MAILED IN THE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 26, 2006
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APPENDIX A

TYSON FOODS, INC.
2000 STOCK INCENTIVE PLAN
(As Amended and Restated Effective November 19, 200

SECTION 1—DEFINITIONS

1.1 Definitions . Whenever used herein, the masculine pronourbwilleemed to include the feminine, and the singalarclude the
plural, unless the context clearly indicates othsewand the following capitalized words and phses® used herein with the meaning
thereafter ascribed:

(a) “ Affiliate” means (i) any corporation (other than the Compaman unbroken chain of corporations ending lith Company
if, at the time of granting of the Option, eachlué corporations (other than the Company) ownkgtossessing 50% or more of the
total combined voting power of all classes of stockne of the other corporations in such chair(jipany corporation (other than the
Company) in an unbroken chain of corporations b@gmwith the Company if, at the time of grantirfigtee Option, each of the
corporations, other than the last corporation emthbroken chain, owns stock possessing 50% or afdhe total combined voting
power of all classes of stock in one of the otlporations in such chain.

(b) “ Board of Directors” means the board of directors of the Company.
(c) “ Changein Control " means any one of the following events which meguw after the date hereof:

(1) the acquisition by any individual, entity ortyp,” within the meaning of Section 13(d)(3) ocsen 14(d)(2) of the
Exchange Act (a “Person”), of beneficial owners{uithin the meaning of Rule 13d-3 promulgated urttierExchange Act) of
voting securities of the Company where such actijpiscauses any such Person to own twenty-fivegmén@25%) or more of the
combined voting power of the then outstanding \@8ecurities then entitled to vote generally inglextion of directors (the
“Outstanding Voting Securities”); provided, howeyverat for purposes of this Section, the followsiwll not be deemed to result
in a Change in Control, (i) any acquisition dirgdtom the Company, unless such a Person subsdygaequires additional shar
of Outstanding Voting Securities other than from @ompany, in which case any such subsequent dtmuishall be deemed to
be a Change in Control; or (ii) any acquisitiondmy employee benefit plan (or related trust) spmtsor maintained by the
Company or any corporation controlled by the Conypan

(2) a merger, consolidation, share exchange, caaibim reorganization or like transaction involvitg Company in which
the stockholders of the Company immediately pwosuch transaction do not own at least fifty pet¢B@%) of the value or votir
power of the issued and outstanding capital sté¢keoCompany or its successor immediately aftehgtansaction;

(3) the sale or transfer (other than as securitytfe Company’s obligations) of more than fifty gemt (50%) of the assets of
the Company in any one transaction or a serieslafad transactions occurring within a one (1) yaiod in which the Compan
any corporation controlled by the Company or tleldtolders of the Company immediately prior to tfamsaction do not own at
least fifty percent (50%) of the value or votingymy of the issued and outstanding equity securitighe acquiror immediately
after the transaction;

(4) the sale or transfer of more than fifty pero@&ti%) of the value or voting power of the issuad autstanding capital
stock of the Company by the holders thereof in @my transaction or a series of related transactioosrring within a one (1) ye
period in which the Company, any corporation cdfetbby the Company or the stockholders of the Camypmmediately prior t
the transaction do not own at least fifty perc®¢) of the value or voting power of the issued antstanding equity securities
the acquiror immediately after the transaction;
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(5) within any twelvemonth period the persons who were directors ofabmpany immediately before the beginning of ¢
twelve-month period (the “Incumbent Directors”) Bltease to constitute
at least a majority of the Board of Directors; pd®d that no director whose initial assumption fice is in connection with an
actual or threatened election contest (as suchstarmused in Rule 14a-11 of Regulation 14A proateldj under the Exchange
Act) relating to the election of directors of therGpany shall be deemed to be an Incumbent Direator;

(6) the dissolution or liquidation of the Company.
(d) “ Code " means the Internal Revenue Code of 1986, as aetend

(e) “ Committee " means the committee appointed by the Board oé®@ars to administer the Plan. The Board of Dinecthall
consider the advisability of whether the memberthefCommittee shall consist solely of at least ta@mbers of the Board of Directors
who are both “outside directors” as defined in BreReg. § 1.162-27(e) as promulgated by the Int&eaenue Service and “non-
employee directors” as defined in Rule 16b-3(bg&promulgated under the Exchange Act.

(fH “ Company " means Tyson Foods, Inc., a Delaware corporation.

(9) “ Disability " has the same meaning as provided in the long-tiésability plan or policy maintained or, if apmiole, most
recently maintained, by the Company or, if applieabny Affiliate of the Company for the Participalf no long-term disability plan or
policy was ever maintained on behalf of the Pgsé#int or, if the determination of Disability relatesan incentive stock option,
Disability means that condition described in Coéet®n 22(e)(3), as amended from time to timehldvent of a dispute, the
determination of Disability will be made by the Canittee and will be supported by advice of a physiciompetent in the area to wh
such Disability relates.

(h) “ Dividend Equivalent Rights " means certain rights to receive cash paymentieasribed in Section 3.5.
(i) “ Exchange Act " means the Securities Exchange Act of 1934, andetkfrom time to time.

() “ Fair Market Value " with regard to a date means the closing priogldth Stock shall have been sold on that date efetbt
trading date prior to that date as reported byN@e York Stock Exchange and published're Wall Sreet Journal .

(k) “ Incentive Sock Option " means an incentive stock option contemplatedheyptrovisions of Code Section 422 or any
successor thereto.

() “ Nonqualified Sock Option ” means an option that is not designated as, @ratise intended to be, an Incentive Stock Option.
(m) “ Option ” means a Nonqualified Stock Option or an Incenf¢eck Option.

(n) “ Over 10% Owner " means an individual who at the time an IncentiveeBOption is granted owns Company stock posse
more than 10% of the total combined voting powethef Company or one of its Subsidiaries, determbnedpplying the attribution
rules of Code Section 424(d).

(o) “ Participant " means an individual who receives a Stock Incentiereunder.

(p) “ Performance Goals” means the measurable performance objectivesyif established by the Committee for a Performance
Period that are to be achieved with respect tamak3ncentive granted to a Participant under ttezea PPerformance Goals may be
described in terms of Company-wide objectives deims of objectives that are related to performarfahe division, Affiliate,
department or function within the Company or anilife in which the Participant receiving the Stdokentive is employed or on
which the Participant’s efforts have the most iafiage. The achievement of the Performance Goalblisstad by the Committee for any
Performance Period will be determined without regarthe effect on such Performance Goals of anguiaition or disposition by the
Company of a trade or business, or of substantillgf the assets of a trade or business, dutiag’erformance Period and without
regard to
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any change in accounting standards by the FinaAciebunting Standards Board or any successor eiitity Performance Goals
established by the Committee for any Performancm&ender the Plan will consist of one or moretaf following:

(1) earnings per share and/or growth in earningsipare in relation to target objectives, excludimg effect of extraordinai
or nonrecurring items;

(2) operating cash flow and/or growth in operatiagh flow in relation to target objectives;
(3) cash available in relation to target objectives

(4) net income and/or growth in net income in lielato target objectives, excluding the effect xtraordinary or
nonrecurring items;

(5) revenue and/or growth in revenue in relatiotatget objectives;

(6) total shareholder return (measured as the obtdle appreciation of, and dividends declaredtloa,Stock) in relation to
target objectives;

(7) return on invested capital in relation to targigjectives;

(8) return on shareholder equity in relation t@édrobjectives;

(9) return on assets in relation to target objestjv

(10) return on common book equity in relation ta& objectives;

(11) operating income in relation to target objees

(12) EBIT, EBITDA or EBITDAR in relation to targetbjectives; or

(13) Company stock price performance as comparaihsiga peer group of companies selected by thenGbes; or
(14) any combination of the foregoing.

If the Committee determines that, as a resultdfange in the business, operations, corporatetstauor capital structure of the
Company, or the manner in which the Company corsdtebusiness, or any other events or circumstirtice Performance Goals are no
longer suitable, the Committee may in its discretivodify such Performance Goals or the relatedmmimh acceptable level of achievement,
in whole or in part, with respect to a period as @ommittee deems appropriate and equitable, exdegrte such action would result in the

loss of the otherwise available exemption of theckincentive under Section 162(m) of the Codesuoh case, the Committee will not make
any modification of the Performance Goals or minimacceptable level of achievement.

(q) “ Performance Period ” means, with respect to a Stock Incentive, a gkoibtime within which the Performance Goals relgti
to such Stock Incentive are to be measured. Thefwnce Period will be established by the Committethe time the Stock Incentive
is granted.

(r) “ Performance Unit Award " refers to a performance unit award as describheseiction 3.6.
(s) “ Phantom Shares” refers to the rights described in Section 3.7.

(t) “ Plan” means the Tyson Foods, Inc. 2000 Stock IncerRias.

(u) “ Sock ” means the Company’s Class A $.10 par value comshack.

(v) “ Stock Appreciation Right " means a stock appreciation right described irtiGed.3.

(w) “ Stock Award " means a stock award described in Section 3.4.

(x) “ Stock Incentive Agreement ” means an agreement between the Company andieifpart or other documentation evidencing
an award of a Stock Incentive.
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(y) “ Sock Incentive Program” means a written program established by the Cotemifpursuant to which Stock Incentives are
awarded under the Plan under uniform terms, camditand restrictions set forth in such written paog

(z) “ Stock Incentives” means, collectively, Dividend Equivalent RighBptions, Performance Unit Awards, Phantom Shares,
Stock Appreciation Rights and Stock Awards.

(aa) “Subsidiary " means any corporation (other than the Companghiminbroken chain of corporations beginning wht t
Company if, with respect to incentive stock opticaisthe time of the granting of the Option, eatthe corporations other than the last
corporation in the unbroken chain owns stock passg$H0% or more of the total combined voting poafeall classes of stock in one
the other corporations in the chain.

(bb) “ Termination of Employment " means the termination of the employee-employkatiaship between a Participant and the
Company and its Affiliates, regardless of whethlmresance or similar payments are made to the Remticfor any reason, including, |
not by way of limitation, a termination by resigioat, discharge, death, Disability or retiremente T@ommittee will, in its absolute
discretion, determine the effect of all matters gudstions relating to a Termination of Employméamtjuding, but not by way of
limitation, the question of whether a leave of alzgeconstitutes a Termination of Employment.

SECTION 2—THE STOCK INCENTIVE PLAN

2.1Purpose of the Plan . The Plan is intended to (a) provide incentivefficers, employees, directors, consultants andratkrvice
providers of the Company and its Affiliates to atlate their efforts toward the continued succegh®fCompany and to operate and manage
the business in a manner that will provide forltdreg-term growth and profitability of the Compairlp) encourage stock ownership by
officers, employees, directors, consultants andragbrvice providers by providing them with a me@nacquire a proprietary interest in the
Company, acquire shares of Stock, or to receivepemsation which is based upon appreciation in éheevof Stock; and (c) provide a means
of obtaining, rewarding and retaining such key penel.

2.2 Sock Subject to the Plan . Subject to adjustment in accordance with Sed&i@n40,660,000 shares of Stock (the “Maximum Plan
Shares”) are hereby reserved exclusively for isseiqursuant to Stock Incentives. At no time mayGbenpany have outstanding under the
Plan Stock Incentives shares of Stock issued peaf Stock Incentives under the Plan in excéfiseoMaximum Plan Shares. The share
Stock attributable to the nonvested, unpaid, ureésed, unconverted or otherwise unsettled portfaang Stock Incentive that is forfeited or
cancelled or expires or terminates for any reasitimowt becoming vested, paid, exercised, convestastherwise settled in full will again be
available for purposes of the Plan.

2.3 Administration of the Plan . The Plan is administered by the Committee. Then@dtee has full authority in its discretion to
determine the officers, employees, directors, clvasts and service providers of the Company oAffdiates to whom Stock Incentives will
be granted and the terms and provisions of Stooénitives, subject to the Plan. Subject to the gions of the Plan, the Committee has full
and conclusive authority to interpret the Plarpttescribe, amend and rescind rules and regulatédasng to the Plan; to determine the terms
and provisions of the respective Stock Incentiveekgnents and to make all other determinations sacgsr advisable for the proper
administration of the Plan. The Committee’s deteations under the Plan need not be uniform andbmeayade by it selectively among
persons who receive, or are eligible to receivaards/ under the Plan (whether or not such persansimuilarly situated). The Committee’s
decisions are final and binding on all Participants

2.4 Eligibility and Limits . Stock Incentives may be granted only to officeraployees, directors, consultants and other seprioviders
of the Company, or any Affiliate of the Companypyided, however, that an Incentive Stock Option maly be granted to an employee of
the Company or any Subsidiary. In the case of
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Incentive Stock Options, the aggregate Fair Maviadtie (determined as at the date an Incentive SBytion is granted) of Stock with
respect to which stock options intended to meetdhj@irements of Code Section 422 become exereigabthe first time by an individual
during any calendar year under all plans of the Gamy and its Subsidiaries may not exceed $100@¥jded further, that if the limitation
is exceeded, the Incentive Stock Option(s) whialseahe limitation to be exceeded will be treaetlanqualified Stock Option(s).

SECTION 3—TERMS OF STOCK INCENTIVES

3.1 Terms and Conditions of All Stock Incentives .

(a) The number of shares of Stock as to which akStacentive may be granted will be determinedhsy €Committee in its sole
discretion, subject to the provisions of Sectich&s to the total number of shares available fangrunder the Plan and subject to the
limits on Options, Stock Appreciation Rights anHestStock Incentives as described in the follovsagtence. To the extent required
under Section 162(m) of the Code and the regulatibaereunder for compensation to be treated a#figdgberformance-based
compensation, the maximum number of shares of Stattkrespect to which (1) Options, (2) Stock Appation Rights and (3) other
Stock Incentives (to the extent they are grantdt thie intent that they qualify as performance-dasempensation under Section 162
(m) of the Code) may be granted during any calegdar to any employee may not exceed 1,000,00¢ecuio adjustment in
accordance with Section 5.2. In applying this latidn, if an Option or Stock Appreciation Right,any portion thereof, granted to an
employee is cancelled or repriced for any readmm the shares of Stock attributable to such ckaticel or repricing either shall
continue to be counted as an outstanding grartail Ise counted as a new grant of shares of Stscthe case may be, against the
affected employee’s 1,000,000 share limit for thprapriate calendar year.

(b) Each Stock Incentive will either be evidencgdatStock Incentive Agreement in such form and aimimg such terms,
conditions and restrictions as the Committee magrdene to be appropriate, including without lintid&, Performance Goals that must
be achieved as a condition to vesting or paymetti@Stock Incentive, or be made subject to thegesf a Stock Incentive Program,
containing such terms, conditions and restrictiamthe Committee may determine to be appropriatkjding without limitation,
Performance Goals that must be achieved as a camtlitvesting or payment of the Stock IncentivaclE Stock Incentive Agreement
Stock Incentive Program is subject to the termthefPlan and any provisions contained in the Shockntive Agreement or Stock
Incentive Program that are inconsistent with th@Rire null and void.

(c) The date a Stock Incentive is granted will e date on which the Committee has approved thestand conditions of the
Stock Incentive and has determined the recipieth®fStock Incentive and the number of shares eoMay the Stock Incentive, and has
taken all such other actions necessary to comtiletgrant of the Stock Incentive.

(d) Any Stock Incentive may be granted in connectigth all or any portion of a previously or conteonaneously granted Stock
Incentive. Exercise or vesting of a Stock Incengvanted in connection with another Stock Incenthay result in a pro rata surrender
or cancellation of any related Stock Incentivespacified in the applicable Stock Incentive Agreetrar Stock Incentive Program.

(e) Unless otherwise permitted by the CommitteeckStncentives are not transferable or assignatdep by will or by the laws
of descent and distribution and are exercisablenduhe Participant’s lifetime, only by the Paigiant; or in the event of the Disability
of the Participant, by the legal representativéhefParticipant; or in the event of death of thdiBipant, by the legal representative of
the Participant’s estate or if no legal represérgdtas been appointed, by the successor in intée¢srmined under the Participant’s
will. Notwithstanding the foregoing, the Committgleall not permit Incentive Stock Options to be $farred or assigned beyond the
limitations set forth in this Section 3.1(e).

3.2 Terms and Conditions of Options. Each Option granted under the Plan must be ee@tehy a Stock Incentive Agreement. At the
time any Option is granted, the Committee will detime whether the Option is to
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be an Incentive Stock Option described in Codei@ed22 or a Nonqualified Stock Option, and thei@pt

must be clearly identified as to its status asnaemtive Stock Option or a Nonqualified Stock Optitncentive Stock Options may only be
granted to employees of the Company or any Subgidid the time any Incentive Stock Option grantedier the Plan is exercised, the
Company will be entitled to legend the certificategresenting the shares of Stock purchased purtutire Option to clearly identify them
representing the shares purchased upon the exefaselncentive Stock Option. An Incentive Stogitidn may only be granted within ten
(10) years from the earlier of the date the Plaadispted or approved by the Company’s stockholders.

(a) Option Price . Subject to adjustment in accordance with Sedi@nand the other provisions of this Section 312,dxercise
price (the “Exercise Price”) per share of Stockghassable under any Option must be as set fortheimpplicable Stock Incentive
Agreement, but in no event may it be less tharFdie Market Value on the date the Option is gramtétl respect to an Incentive Stock
Option. With respect to each grant of an Incen8teck Option to a Participant who is an Over 10%m@mvthe Exercise Price may not
be less than 110% of the Fair Market Value on tite the Option is granted.

(b) Option Term . Any Incentive Stock Option granted to a Partioipaho is not an Over 10% Owner is not exercisaliier the
expiration of ten (10) years after the date thei@ps granted. Any Incentive Stock Option grant@@n Over 10% Owner is not
exercisable after the expiration of five (5) yeaiter the date the Option is granted. The terrmgfidonqualified Stock Option must be
as specified in the applicable Stock Incentive &grent.

(c) Payment . Payment for all shares of Stock purchased putdoghe exercise of an Option will be made in &myn or manner
authorized by the Committee in the Stock Incenfigeeement or by amendment thereto, including, loaitimited to, cash or, if the
Stock Incentive Agreement provides:

(1) by delivery to the Company of a number of skareStock which have been owned by the holdeafdeast six
(6) months prior to the date of exercise having@ggregate Fair Market Value of not less than tloelpet of the Exercise Price
multiplied by the number of shares the Participatgnds to purchase upon exercise of the Optiothemlate of delivery;

(2) in a cashless exercise through a broker; or

(3) by having a number of shares of Stock withhedd,Fair Market Value of which as of the date xdreise is sufficient to
satisfy the Exercise Price.

In its discretion, the Committee also may authofaehe time an Option is granted or thereaftemn@any financing to assist the
Participant as to payment of the Exercise Priceumh terms as may be offered by the Committeesidigicretion. Payment must be made at
the time that the Option or any part thereof isreised, and no shares may be issued or delivered exercise of an option until full payment
has been made by the Participant. The holder @iation, as such, has none of the rights of a sildien.

(d) Conditions to the Exercise of an Option . Each Option granted under the Plan is exercidaplehom, at such time or times, or
upon the occurrence of such event or events, asddh amounts, as the Committee specifies in thekShcentive Agreement;
provided, however, that subsequent to the graahddption, the Committee, at any time before cotepkrmination of such Option,
may accelerate the time or times at which suchdbptiay be exercised in whole or in part, includinghout limitation, upon a Change
in Control and may permit the Participant or artyeotdesignated person to exercise the Option,partion thereof, for all or part of
the remaining Option term, notwithstanding any jsmn of the Stock Incentive Agreement to the camtr

(e) Termination of Incentive Sock Option . With respect to an Incentive Stock Option, in ¢élvent of Termination of Employment
of a Participant, the Option or portion thereofchiey the Participant which is unexercised will egpterminate, and become
unexercisable no later than the expiration of tlfBanonths after the date of Termination of Empient; provided, however, that in |
case of a holder whose Termination of Employmenuis to death or Disability, one (1) year will histituted for such three (3) month
period; provided, further that such time limits magyexceeded by the Committee under the
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terms of the grant, in which case, the IncentiveclsOption will be a Nonqualified Stock Optionftfis exercised after the time limits
that would otherwise apply. For purposes of thiss&gation (e), Termination of Employment of the Rayant will not be deemed to
have occurred if the Participant is employed bytla@iocorporation (or a parent or subsidiary corponaof such other corporation)
which has assumed the Incentive Stock Option oP#mticipant in a transaction to which Code Sectigf(a) is applicable.

(f) Soecial Provisions for Certain Substitute Options . Notwithstanding anything to the contrary in tBisction 3.2, any Option
issued in substitution for an option previouslyess by another entity, which substitution occursannection with a transaction to
which Code Section 424(a) is applicable, may preval an exercise price computed in accordance suith Code Section and the
regulations thereunder and may contain such o#erstand conditions as the Committee may prestwibause such substitute Option
to contain as nearly as possible the same termsamtitions (including the applicable vesting aadhination provisions) as those
contained in the previously issued option beindaegd thereby.

3.3 Terms and Conditions of Sock Appreciation Rights. Each Stock Appreciation Right granted under tlae Phust be evidenced by a
Stock Incentive Agreement. A Stock AppreciationtRigntitles the Participant to receive the excég&)ahe Fair Market Value of a specifi
or determinable number of shares of the Stockeatithe of payment or exercise over (2) a specifiedeterminable price which, in the case
of a Stock Appreciation Right granted in connectidth an Option, may not be less than the Exereisee for that number of shares subject
to that Option. A Stock Appreciation Right grantedtonnection with a Stock Incentive may only bereised to the extent that the related
Stock Incentive has not been exercised, paid @ratse settled.

(a) Settlement . Upon settlement of a Stock Appreciation Righg @ompany must pay to the Participant the appieniat cash or
shares of Stock (valued at the aggregate Fair Maf&keie on the date of payment or exercise) asigealin the Stock Incentive
Agreement or, in the absence of such provisioth@a€ommittee may determine.

(b) Conditionsto Exercise . Each Stock Appreciation Right granted under tlam 5 exercisable or payable at such time or tjimes
or upon the occurrence of such event or eventsirasdch amounts, as the Committee specifies irfstbek Incentive Agreement;
provided, however, that subsequent to the graat®tbck Appreciation Right, the Committee, at dmetbefore complete termination
such Stock Appreciation Right, may accelerateithe br times at which such Stock Appreciation Riglaty be exercised or paid in
whole or in part.

3.4 Terms and Conditions of Sock Awards . The number of shares of Stock subject to a Séae&rd and restrictions or conditions on
such shares, if any, will be as the Committee daters, including, without limitation, Performancedls that must be achieved as a cond
to vesting of the Stock Award and the certificatesuch shares will bear evidence of any restristior conditions. Subsequent to the date of
the grant of the Stock Award, the Committee hagtheer to permit, in its discretion, an accelermatid the expiration of an applicable
restriction period with respect to any part oradithe shares awarded to a Participant. The Comenittay require a cash payment from the
Participant in an amount no greater than the aggedgair Market Value of the shares of Stock awdudktermined at the date of grant in
exchange for the grant of a Stock Award or may gaaBtock Award without the requirement of a caanpent.

3.5 Terms and Conditions of Dividend Equivalent Rights . A Dividend Equivalent Right entitles the Partam to receive payments from
the Company in an amount determined by referenaayaash dividends paid on a specified numbehafes of Stock to Company
stockholders of record during the period such sght effective. The Committee may impose suchicéshs and conditions on any Divide
Equivalent Right as the Committee in its discresball determine, including the date any such raatl terminate and may reserve the right
to terminate, amend or suspend any such rightyatiare.

(a) Payment . Payment in respect of a Dividend Equivalent Righly be made by the Company in cash or shareok $talued
at Fair Market Value on the date of payment) asigedl in the Stock Incentive Agreement or Stoclehtoze Program, or, in the
absence of such provision, as the Committee magrméie.
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(b) Conditions to Payment . Each Dividend Equivalent Right granted underRbam is payable at such time or times, or upon the
occurrence of such event or events, and in sucluateoas the Committee specifies in the applic8bbek Incentive Agreement or
Stock Incentive Program; provided, however, théissguent to the grant of a Dividend Equivalent Ritfile Committee, at any time
before complete termination of such Dividend EqglémaRight, may accelerate the time or times atcWisuch Dividend Equivalent
Right may be paid in whole or in part.

3.6 Terms and Conditions of Performance Unit Awards . A Performance Unit Award shall entitle the Papi@t to receive, at a specified
future date, payment of an amount equal to all pordion of the value of a specified or determieatlimber of units (stated in terms of a
designated or determinable dollar amount per gnithted by the Committee. At the time of the grémd, Committee must determine the base
value of each unit, the number of units subjea Berformance Unit Award, and the Performance Gaygidicable to the determination of the
ultimate payment value of the Performance Unit Advdthe Committee may provide for an alternate lvasge for each unit under certain
specified conditions.

(a) Payment . Payment in respect of Performance Unit Awards beynade by the Company in cash or shares of $vadled at
Fair Market Value as of the date payment is owsd)ravided in the applicable Stock Incentive Agreatror Stock Incentive Program
or, in the absence of such provision, as the Cotamihay determine.

(b) Conditions to Payment . Each Performance Unit Award granted under tha Bffell be payable at such time or times, or upon
the occurrence of such event or events, and in aodunts, as the Committee shall specify in thdiegige Stock Incentive Agreement
or Stock Incentive Program; provided, however, thatsequent to the grant of a Performance Unit Awhe Committee, at any time
before complete termination of such Performance Bwiard, may accelerate the time or times at wisieth Performance Unit Award
may be paid in whole or in part.

3.7 Terms and Conditions of Phantom Shares . Phantom Shares shall entitle the Participant¢eive, at a specified future date, payment
of an amount equal to all or a portion of the Rdarket Value of a specified number of shares ottt the end of a specified period. At the
time of the grant, the Committee will determine thetors which will govern the portion of the righgo payable, including, at the discretio
the Committee, any performance criteria that mestdtisfied as a condition to payment. PhantomeSiagards containing performance
criteria may be designated as Performance Unit Asiar

(a) Payment . Payment in respect of Phantom Shares may be hyatifiee Company in cash or shares of Stock (valu&eia
Market Value on the date of payment) as providetthénapplicable Stock Incentive Agreement or Stoclentive Program, or, in the
absence of such provision, as the Committee magrméie.

(b) Conditions to Payment . Each Phantom Share granted under the Plan iblgagasuch time or times, or upon the occurretfice o
such event or events, and in such amounts, asdimritee may specify in the applicable Stock Inmenfgreement or Stock Incenti
Program; provided, however, that subsequent tgthet of a Phantom Share, the Committee, at any liefore complete termination
such Phantom Share, may accelerate the time os tn@hich such Phantom Share may be paid in wdrale part.

3.8 Treatment of Awards Upon Termination of Employment . Except as otherwise provided by Plan Sectione3, 2y award under this
Plan to a Participant who has experienced a Tetiomaf Employment may be cancelled, acceleratait] pr continued, as provided in the
applicable Stock Incentive Agreement or Stock ItieernProgram, or, in the absence of such provisaerthe Committee may determine. The
portion of any award exercisable in the event ofticmation or the amount of any payment due undemdinued award may be adjusted by
the Committee to reflect the Participant’s peribdervice from the date of grant through the détine Participant’s Termination of
Employment or such other factors as the Commitéterdhines are relevant to its decision to contiheeaward.
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SECTION 4—RESTRICTIONS ON STOCK

4.1 Escrow of Shares. Any certificates representing the shares of Stssled under the Plan will be issued in the Hp#it’s name,
but, if the applicable Stock Incentive Agreemenstwck Incentive Program so provides, the shar&adk will be held by a custodian
designated by the Committee (the “Custodian”). Eggplicable Stock Incentive Agreement or Stock s Program providing for transfer
of shares of Stock to the Custodian must appoathstodian as the attorneyfact for the Participant for the term specifiedhe applicable
Stock Incentive Agreement or Stock Incentive Prograith full power and authority in the Participanhame, place and stead to transfer,
assign and convey to the Company any shares ok &tdd by the Custodian for such Participant, & Barticipant forfeits the shares under
the terms of the applicable Stock Incentive Agresinee Stock Incentive Program. During the perical tthe Custodian holds the shares
subject to this Section, the Participant is erditie all rights, except as provided in the appliegBtock Incentive Agreement or Stock
Incentive Program, applicable to shares of Stodlsndield. Any dividends declared on shares ofiStatd by the Custodian must as
provided in the applicable Stock Incentive AgreetmrStock Incentive Program, be paid directlytte Participant or, in the alternative, be
retained by the Custodian or by the Company umgilexpiration of the term specified in the applieaBtock Incentive Agreement or Stock
Incentive Program and shall then be delivered,ttmgenith any proceeds, with the shares of StodkédParticipant or to the Company, as
applicable.

4.2 Restrictions on Transfer . The Participant does not have the right to makgeomit to exist any disposition of the shareStfck
issued pursuant to the Plan except as providdueifPtan or the applicable Stock Incentive Agreeme@tock Incentive Program. Any
disposition of the shares of Stock issued undePtha by the Participant not made in accordanck thié Plan or the applicable Stock
Incentive Agreement or Stock Incentive Program télvoid. The Company will not recognize, or hawe duty to recognize, any disposition
not made in accordance with the Plan and the agdg#cStock Incentive Agreement or Stock Incentik@gPam, and the shares so transferred
will continue to be bound by the Plan and the ayglie Stock Incentive Agreement or Stock Incenfivegram.

SECTION 5—GENERAL PROVISIONS

5.1Withholding . The Company must deduct from all cash distrimgionder the Plan any taxes required to be withineli@deral, state
or local government. Whenever the Company proposésrequired to issue or transfer shares of Stmaler the Plan or upon the vesting of
any Stock Award, the Company has the right to megthie recipient to remit to the Company an amaeuifficient to satisfy any federal, state
and local withholding tax requirements prior to tiedivery of any certificate or certificates forckushares or the vesting of such Stock Aw
A Participant may pay the withholding tax in cash,if the applicable Stock Incentive Agreemenstwck Incentive Program provides, a
Participant may elect to have the number of shafr&ock he is to receive reduced by, or with respea Stock Award, tender back to the
Company, the smallest number of whole shares akStdich, when multiplied by the Fair Market Valofthe shares of Stock determinec
of the Tax Date (defined below), is sufficient aiisfy federal, state and local, if any, withholgliraxes arising from exercise or payment of a
Stock Incentive (a “Withholding Election”). A Paripant may make a Withholding Election only if baththe following conditions are met:

(a) The Withholding Election must be made on oompid the date on which the amount of tax requiceble withheld is determin:
(the “Tax Date”) by executing and delivering to thempany a properly completed notice of Withholditigction as prescribed by the
Committee; and

(b) Any Withholding Election made will be irrevodatexcept on six months advance written noticeveedid to the Company;
however, the Committee may in its sole discretimajgprove and give no effect to the Withholdingditan.
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5.2 Changes in Capitalization; Merger; Liquidation .

(a) The number of shares of Stock reserved fogthat of Options, Dividend Equivalent Rights, Pemiance Unit Awards,
Phantom Shares, Stock Appreciation Rights and SAeckrds; the number of shares of Stock reserveisarance upon the exercise or
payment, as applicable, of each outstanding OpBarigdend Equivalent Right, Performance Unit AwaRthantom Share and Stock
Appreciation Right and upon vesting or grant, gsliapble, of each Stock Award; the Exercise Priteazh outstanding Option and the
specified number of shares of Stock to which eadhtanding Dividend Equivalent Right, Performangetbward, Phantom Share and
Stock Appreciation Right pertains may be propodiety adjusted for any increase or decrease indhaber of issued shares of Stock
resulting from a subdivision or combination of skgor the payment of a stock dividend in sharedtatk to holders of outstanding
shares of Stock or any other increase or decreabe inumber of shares of Stock outstanding effieaféhout receipt of consideration
by the Company.

(b) In the event of any merger, consolidation, axtdinary dividend (including a spin-off), reorgaation or other change in the
corporate structure of the Company or its Stoclender offer for shares of Stock, the Committeetsiisole discretion, may make such
adjustments with respect to awards and take sungr attion as it deems necessary or appropriatflast or in anticipation of such
merger, consolidation, extraordinary dividend (irthg a spin-off), reorganization, other changeadrporate structure or tender offer,
including, without limitation, the substitution oEw awards, the termination or adjustment of ontlitey awards, the acceleration of
awards or the removal of restrictions on outstagdiwards, all as may be provided in the applic8tek Incentive Agreement or, if r
expressly addressed therein, as the Committee gudastly may determine in the event of any such erepnsolidation, extraordinary
dividend (including a spin-off), reorganizationather change in the corporate structure of the Gompor its Stock or tender offer for
shares of Stock. Any adjustment pursuant to thigi@e 5.2 may provide, in the Committee’s discretifor the elimination without
payment therefor of any fractional shares that inigherwise become subject to any Stock Incentive.

(c) The existence of the Plan and the Stock Ingestgranted pursuant to the Plan must not affeabhjnway the right or power of
the Company to make or authorize any adjustmecigssification, reorganization or other changesrcapital or business structure, any
merger or consolidation of the Company, any isdudebt or equity securities having preferencesrmriies as to the Stock or the
rights thereof, the dissolution or liquidation b&tCompany, any sale or transfer of all or any gfits business or assets, or any other
corporate act or proceeding.

5.3Cash Awards . The Committee may, at any time and in its disengetgrant to any holder of a Stock Incentive tightrto receive, at
such times and in such amounts as determined b@dhemittee in its discretion, a cash amount whécimiended to reimburse such persol
all or a portion of the federal, state and locabime taxes imposed upon such person as a consequfethe receipt of the Stock Incentive or
the exercise of rights thereunder.

5.4 Compliance with Code . All Incentive Stock Options to be granted herearmate intended to comply with Code Section 428, ah
provisions of the Plan and all Incentive Stock Opsi granted hereunder must be construed in suchenas to effectuate that intent.

5.5 Right to Terminate Employment or Service Relationship . Nothing in the Plan or in any Stock Incentive égment confers upon any
Participant the right to continue as an officerpéoyee, director or service provider of the Companwgny of its Affiliates or affect the right
of the Company or any of its Affiliates to termiadhe Participant’s employment or service relatigmst any time.

5.6 Non-alienation of Benefits . Other than as specifically provided with regardite death of a Participant, no benefit undeiPlas
may be subject in any manner to anticipation, aliem, sale, transfer, assignment, pledge, encumbrar charge; and any attempt to do so
shall be void. No such benefit may, prior to retéipthe Participant, be in any manner liable fosabject to the debts, contracts, liabilities,
engagements or torts of the Participant.
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5.7 Restrictions on Delivery and Sale of Shares; Legends . Each Stock Incentive is subject to the condithmat if at any time the
Committee, in its discretion, shall determine tthat listing, registration or qualification of theases covered by such Stock Incentive upon
any securities exchange or under any state ordél#av is necessary or desirable as a conditiar @f connection with the granting of such
Stock Incentive or the purchase or delivery of eshdhereunder, the delivery of any or all sharesyant to such Stock Incentive may be
withheld unless and until such listing, registratar qualification shall have been effected. IEgistration statement is not in effect under the
Securities Act of 1933 or any applicable state gges laws with respect to the shares of Stoclcpasable or otherwise deliverable under
Stock Incentives then outstanding, the Committeg raquire, as a condition of exercise of any Optioas a condition to any other delivery
of Stock pursuant to a Stock Incentive, that theti€pant or other recipient of a Stock Incentiepresent, in writing, that the shares received
pursuant to the Stock Incentive are being acqdmetvestment and not with a view to distributiand agree that the shares will not be
disposed of except pursuant to an effective regfistn statement, unless the Company shall havévestan opinion of counsel that such
disposition is exempt from such requirement underSecurities Act of 1933 and any applicable staterrities laws. The Company may
include on certificates representing shares dedty@ursuant to a Stock Incentive such legendsriefeto the foregoing representations or
restrictions or any other applicable restrictiongesale as the Company, in its discretion, steshdappropriate.

5.8 Listing and Legal Compliance . The Committee may suspend the exercise or payofiemy Stock Incentive so long as it determines
that securities exchange listing or registratiogualification under any securities laws is reqgiire connection therewith and has not been
completed on terms acceptable to the Committee.

5.9 Termination and Amendment of the Plan . The Board of Directors at any time may amenceoninate the Plan without stockholder
approval; provided, however, that the Board of Bines may condition any amendment on the apprdvstozkholders of the Company if
such approval is necessary or advisable with réspdax, securities or other applicable laws. Notstermination or amendment without the
consent of the holder of a Stock Incentive may egblg affect the rights of the Participant undests&tock Incentive.

5.10Sockholder Approval . The Plan must be submitted to the stockholdeteefCompany for their approval within twelve (12pnths
before or after the adoption of the Plan by therBad Directors of the Company. If such approvald obtained, any Stock Incentive grar
hereunder will be void.

5.11Choice of Law . The laws of the State of Delaware govern the Rtathe extent not preempted by federal law, withreference to
the principles of conflict of laws.

IN WITNESS WHEREOF, the Company has executed tlan Bn this 19th day of November, 2004.
TYSON FOODS, INC.

By:
Title:
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APPENDIX B

AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS AMENDMENT is made as of , 2007, by Tyson Foods, Inc., a corporation orgasthiand existing under the laws of
State of Delaware (hereinafter called the “Company”

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods,2860 Stock Incentive Plan, as amended and rdstffiective November 19,
2004 (the “Plan”); and

WHEREAS, the Company wishes to amend the Plandeighe additional shares for issuance under the.Plan
NOW, THEREFORE, the Company does hereby amendléme effective as of , 2007 by deleting Section 2.2 in its entir
and by substituting therefore the following:

“2.2 Sock Subject to the Plan . Subject to adjustment in accordance with Sed&i@n 60,660,000 shares of Stock (the “Maximum Plan
Shares”) are hereby reserved exclusively for issgg@ursuant to Stock Incentives. At no time mayGbenpany have outstanding Stock
Incentives and shares of Stock issued in respeStank Incentives under the Plan in excess of thgium Plan Shares. The shares of
Stock attributable to the nonvested, unpaid, ureésed, unconverted or otherwise unsettled portfaang Stock Incentive that is
forfeited or cancelled or expires or terminatesaioy reason without becoming vested, paid, exatcmnverted or otherwise settled in
full will again be available for purposes of tharl

Except as specifically provided herein, the Plaalsiemain in full force and effect as prior togAmendment.

IN WITNESS WHEREOF, the Company has caused this#dment to be executed on the day and year firsteabwitten.
TYSON FOODS, INC

By:
Title:

Attest.
By:
Title: Secretan

[CORPORATE SEAL]
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APPENDIX C

CHARTER
of the
AUDIT COMMITTEE
of the
BOARD of DIRECTORS of TYSON FOODS, INC.

I PURPOSE

The primary function of the Audit Committee (thedi@mittee”) is to assist the Board of Directors §6@n Foods, Inc. (the
“Company”) in fulfilling its oversight responsihties by reviewing and appraising (a) the finanoéglorts and other financial information
provided by the Company to shareholders, potestiateholders, and the investment community; (lntegesulting from the performance
audits by the independent registered public acéogifirm and the internal auditor concerning then@any’s systems of internal controls
regarding finance and accounting that managemehtrenBoard of Directors have established; (c)itbegrity of the Company’s financial
statements; (d) the Company’s compliance with legal regulatory requirements; (e) the independsgistered public accounting firm’s
qualifications and independence; (f) the perforneanfcthe Company’s internal audit function and jmeledent registered public accounting
firm; and (g) the Company’s auditing, accounting &inancial reporting processes in general.

Consistent with its function, the Committee shalt@urage continuous improvement of, and foster i@ftoe to, the Compars/policies
procedures and practices at all levels. The Coragigtprimary duties and responsibilities are to:

» Serve as an independent and objective party totorathie Company’s financial reporting, auditing aatounting processes and the
systems of internal controls regarding finance accbunting complianct

» Be directly responsible for the appointment, congagion, oversight and, where appropriate, replac¢wfethe Company’s
independent registered public accountant f

» Review and appraise the audit efforts of the Comp’s internal audit department; a

» Provide an open avenue of communication amongnihepiendent registered public accountants, finaacidlsenior management,
internal auditor, and the Board of Directc

In fulfilling its responsibilities, the Committedall have direct access to the independent regbteublic accountants as well as anyone
within the Company, and the independent registptdadic accountants shall report directly to the @uttee. The Committee shall have the
ability to retain, at the Company’s expense, spéegal, accounting, or other consultants or expirtileems necessary or appropriate in the
performance of its duties. The Committee will priityafulfill its responsibilities by carrying ouhe activities outlined in Section IV of this
Charter.

. COMPOSITION

Members of the Committee shall meet the indeperaldimancial literacy and expertise, and other ifjgation requirements of the
federal securities laws and the applicable regquiatof the Securities and Exchange Commission (*pE@ New York Stock Exchange
(“NYSE") and the Public Company Accounting Overgi§imard. The Committee shall be comprised of tturemore independent directors as
determined by the Board of Directors. The Boar®iéctors shall determine in its business judgntieatadequacy of the qualifications of
each member of the Committee.

. MEETINGS

The Committee shall meet at least four (4) timesuafly, or more frequently as circumstances dictdgepart of its job to foster open
communication, the Committee shall provide suffitiepportunity for the internal
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auditors and independent registered public accotsita meet with the Committee without members ahagement present. At least
quarterly, the Committee shall meet separately thithindependent registered public accountants, thvi internal auditor and with
management.

IV. RESPONSIBILITIES

In carrying out its responsibilities, the Committestieves its policies and procedures should rerfi@kible in order to effectively react
to changing conditions. The Committee shall takepropriate actions to set the overall corpotate for quality financial reporting, sound
business risk practices, and ethical behavior uffdlfits responsibilities, the Committee shalltam the approval of the Board of Directors
the adoption of this Charter and review and reastheés Charter on an annual basis. The Committekt @lso annually review its own
performance. More specifically, the Committee shall

Financial Statement and Disclosure Matters

1. Review the Company’s annual audited financitieshents contained in the annual report to shadehoivith financial
management and the independent registered puldouatants prior to the filing of the Company’s Amh&®eport on Form 10-K
to determine the independent registered publicattiog firm does not take exception to the disctesand content of the financ
statements and that the independent registereit@dgountants believe such financial statemeffiscteall material correcting
adjustments that have been identified by the indéget registered public accountants in accordaritegenerally accepted
accounting principles and the rules and regulatadrthe SEC. Also, any other matters required tadramunicated to the
Committee by the independent registered public @utzmts pursuant to Statement on Auditing Standd&15S”) No. 61,
Communication With Audit Committees, as amended $leadiscussed, including significant adjustmenmanagement judgments
and accounting estimates, adoption of significamw accounting policies, the summary of deficieng¢iesluding significant
deficiencies and material weaknesses) providedh®yndependent registered public accountants an@dimpany’s response
thereto, and any difficulties or problems encousden the course of the audit work or disagreemeitts management and
managemer's response

2. Review the Compang’quarterly financial statements with financial m@ement and the independent registered public ataots
prior to the filing of the Company’s Quarterly Repon Form 10-Q to determine that the independegistered public accounting
firm does not take exception to the disclosure @ment of the financial statements and that tdependent registered public
accountants believe such financial statementsatedlématerial correcting adjustments that havenbidentified by the
independent registered public accountants in aacmel with generally accepted accounting principles the rules and regulatic
of the SEC. Also, review with financial managemand the independent registered public accounthateesults of their timely
analysis of significant financial reporting isswesl practices, and discuss any other matters emfjtorbe communicated to the
Committee by the independent registered public @uzmts pursuant to SAS No. 61, as amen

3. Confirm with management of the Company and thepeddent registered public accounting firm tl

a. Each annual and quarterly financial report neglifo be filed with the SEC discloses all matesfélbalance sheet
transactions, arrangements, obligations (includimgtingent obligations), and other relationshipthef Company with
unconsolidated entities or other persons, that n@ag a material current or future effect on finahcondition, changes in
financial condition, results of operations, ligwydicapital expenditures, capital resources, aniigant components of
revenues or expense

b. Any pro forma financial information containedany periodic or other report filed with the SEGsuant to the securities
laws, or in any public disclosure or press or otleégase, is presented in a manner that compligssapplicable
requirements of law and the rules and regulatidriBeoSEC
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Discuss with management and the independersteegd public accountants (a) the Company’s discéssin its periodic reports
under the heading “Management’s Discussion andysigbf Financial Condition and Results of Operdtiand (b) significant
financial reporting issues and judgments made meotion with the preparation of the Company’sfiicial statements, including
any significant changes in the Company’s seleatioapplication of accounting principles, any magsaues as to the adequacy of
the Company’s internal controls and disclosure mistand procedures, the development, selectiordauntbsure of critical
accounting estimates, and analyses of the effealt@fative accounting treatments on the Com’s financial statement

Review with financial management and the indepahregistered public accountants their judgmabtait (a) the quality, not just
acceptability, of the Company’s accounting prinefl(b) the consistency of application of the Comyfmaccounting policies; a1
(c) the clarity and completeness of the finandialesnents and related disclosul

Discuss with management the Company’s earnirggspeleases, including the use of “pro forma'adjusted” non-GAAP
information, as well as financial information areteings guidance provided to analysts and ratireneigs

Discuss with management and the independerdteegd public accountants the effect of regulatmy accounting initiatives as
well as oftbalance sheet structures on the Com'’s financial statement

Inquire of management, the internal auditor, tuedindependent registered public accountantstadignificant financial risks or
exposures to the Company and assess the stepsenaarachas taken to mitigate such risks or expos

The Independent Registered Public Accountants

9.

Meet with the independent registered public antants of the Company to review and approve iraade for the current year the
engagement of the independent registered publimumtants to audit the annual financial statemehtseoCompany and its
divisions and subsidiaries, including timely qudsteeviews. The Committee may meet with manageméiite Company and
solicit its views as to the engagement of the irdelent registered public accounting firm, but tleen@ittee shall retain the
ultimate authority and responsibility for such eggaent. In addition, the Committee shall reviewcedures to be utilized by the
independent registered public accountants (inctugianning and staffing of the audit), the amourthe independent registered
public accountant’s compensation, and at the ceimhuof such engagement, any comments or recomriensiaf the
independent registered public accountants. Thegamgant of the independent registered public acaogifitm shall comply with
all applicable requirements of law, including tledldwing:

a. The Committee shall approve in advance all aatitices to be performed by the independent ergidtpublic accounting
firm.
b. With respect to noaudit services, the independent registered pubtioantants shall not perform any such servicesate

prohibited by the Sarbar-Oxley Act of 2002 or any rule or regulation promatigd thereunde

C. The Committee shall approve in advance as reduiy law any non-audit services that may be peworby the
independent registered public accountants andywsuiéh non-audit services are disclosed in the Gamyip periodic
reports. The Committee may delegate to one or mibits designated members, the authority to grastgpprovals of non-
audit services. The decisions of any designeedeapprove a non-audit service shall be presentdtettull Committee at
each of its scheduled meetin

d. Each of the lead (or coordinating) audit partnewvi{hg primary responsibility for the audit) and tnedit partner responsit
for reviewing the audit shall have not performediagervices for the Company in each of the 5 mesifiscal years of the
Company
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10.

11.

12.

13.

14.

Maintain a clear understanding with the independegistered public accounting firm it is ultimatelgcountable to the Committ
as representatives of the shareholders, and therttea has the ultimate authority and is directlgponsible for the appointment,
compensation, oversight, and where appropriatéacement of the independent registered public attoog firm.

Establish procedures fc

a. the receipt, retention, and treatment of compdaieceived by the Company regarding accountirigrnal accounting
controls, or auditing matters; a

b. the confidential, anonymous submission by emgseyof the Company of concerns regarding questieredcounting or
auditing matters

On an annual basis, review with the independgistered public accountants (a) the indepenggistered public accounting
firm’s internal quality-control procedures, and éb)relationships between the independent regidtpublic accounting firm and
the Company. Also, obtain and review reports fromihdependent registered public accounting firscdbing any material
issues raised by the most recent internal quaditirol review, or peer review, of the firm, or byyainquiry or investigation by
governmental or professional authorities, withia greceding five years, respecting one or morepadéent audits carried out by
the firm, and any steps taken to deal with any ss®ies. Taking into account the opinions of mameage and the internal audits
evaluate the qualifications, performance and inddpace of the independent registered public acaayfitm, including the
nature and scope of any disclosed relationshipsafessional non-audit services provided to the gamy by the independent
registered public accountants. The Committee shldl, or recommend the Board of Directors taker@pate action to ensure
high-quality level audits by, and the continuing indegemce of, the independent registered public acaugifitm.

In connection with each periodic report of @@mpany, review a report from senior managemeniaiaing an evaluation of the
effectiveness of the Company’s disclosure contals procedures, which shall include the reporhefGhief Executive Officer
and Chief Financial Officer to be included in eg&@harterly Report on Form 10-Q regarding the Compadisclosure controls a
procedures, and the report of management to bedadlin each Annual Report on Form 10-K regardiregeffectiveness of the
Compan’s internal control structure and procedures faarfimal reporting

Recommend to the Board of Directors policigstie Company’s hiring of employees or former emgpks of the independent
registered public accounting firm who are or wargaged on the Compg’'s account

The Internal Auditor

15.
16.

17.

18.

Review and concur with managen’s appointment, termination, or replacement of thernal auditor

Review the internal audit function of the Comypancluding the independence and authority ofgfgorting obligations, the
proposed audit plan for the coming year (includiegponsibilities, budget and staffing), and therdamation of such plan with the
independent registered public accounting fi

Receive prior to each meeting a summary ofifiégnt findings from completed internal audits ahd status of implementation of
related recommendatior

Receive a progress report on the proposed intauit plan, with explanations for any deviatioranfrthe original plar
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Committee Reporting

19.

20.

21.

22.

Report regularly to the Board of Directo

Review, approve, and include a report in tlexpistatement for the Company’s annual meetindghafeholders disclosing whether
the Committee has (1) reviewed and discussed thigegifinancial statements with management andhithependent registered
public accountants; (2) discussed with the indepenhtkgistered public accountants the matters reduo be discussed by SAS
No. 61, as amended; and (3) received from the ienéent registered public accountants disclosugegding its independent
required by Independence Standards Board (“ISBAh&ird No. 1, Independence Discussions With Audih@ittees, and
discussed with the independent registered pubtiowattants their independence. In addition, thentegi@ll include a statement
whether, based on the review and discussions ceedipcrsuant to the previous sentence, the Comenmsisommended to the
Board of Directors the audited financial statemédmsténcluded in the Company’s Annual Report on F&af¥K for the last fiscal
year for filing with the Securities and Exchangen@uission.

Include a copy of this Charter in the proxyestzent for the Company’s annual meeting of shadshslat least triennially or the
year after any significant amendment to the Cha

Submit the minutes of all meetings of the Committethe Board of Director:

Other Compliance

V.

23.

24,

25.

26.

27.

The Company shall provide for appropriate fagdas determined by the Committee, in its capasta committee of the board of
directors, for payment of compensation (a) to tttependent registered public accounting firm anddlany advisers employed
by the Committee

Obtain from the independent registered puldaoanting firm assurance that Section 10A of theuB8es Exchange Act of 1934
has not been implicate

Discuss with management and the independeisteegd public accountants any correspondenceretfhlators or governmental
agencies and any employee complaints or publistyeorts which raise material issues regarding thag2my’s financial
statements or accounting polici

Review with the Company’s legal department muagter that could have a significant impact onGeenpany’s financial
statements

Perform any other activities consistent witis thharter and the Company’s By- Laws as the Cotemitr the Board of Directors
deem necessary or appropriz

LIMITATIONS OF COMMITTEE'S ROLE

While the Committee has the responsibilities andgys set forth in this Charter, it is not the Comted’s duty to audit the Company’s
financial statements or to determine that the Cawijsafinancial statements are complete and accurateamcordance with GAAP. These

the responsibilities of management and the indeprteégistered public accounting firm.
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Tyson Foods, Inc

O  Mark this box with an X if you have made changes to

your name or address details abc

Annual Meeting Proxy Card

PLEASE REFER TO THE REVERSE SIDE FOR INTERNET AND TELEPHONE VOTING INSTRUCTIONS.

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

The Board recommends a vote FOR Items 1, 2 and 3.

1. To elect ten members to the Board of Directhiaminees:

For Withhold For
01 - Don Tyson O O 05 - Lloyd V. Hackley O
For Withhold For
02 - John Tyson O O 06 - Jim Kever O
For Withhold For
03 - Richard L. Bond O O 07 - Jo Ann R. Smith O
For Withhold For
04 - Scott T. Ford O O 08 - Leland E. Tollett O

2. To approve an amendment to the Tyson Foods20@0 Stock Incentive Plan, which would increase th
number of shares of Class A Common Stock authoifizesuance thereunder by 20,000,000 sharesdtah
of 60,660,000.

3. To ratify the selection of Ernst & Young LLPdiependent registered public accounting firm, as the
Company'’s independent registered public accouritarthe fiscal year ending September 29, 2007.

The Board recommends a vote AGAINST Item 4.

4. To consider and act upon a shareholder proposal.

5. To consider and act upon such other businessaggroperly come before the Annual Meeting or any
adjournments or postponements thereof.

Withhold
O

Withhold

O

Withhold
O

Withhold

O

For

For

For

Agains

O

Agains

O

Agains

For Withhold

09 - Barbara A. Tyson O

O

oiF Withhold

10 - Albert C. Zapanta O

Abstair Mark this box with an X if you
have made comments below

O

Abstair

O

O

Abstair
O

Authorized Signatures — Sign Here — This section nst be completed for your instructions to be executk

Please sign, date and return this proxy as sopossble. (The signature(s) should be exactly asgme appears hereon. If stock is in the namg vf¢ or more persons, each should
sign; (i) a corporation, the president or othethauized officer should sign; (iii) a partnershgm authorized person should sign in the partnenshipe. Persons signing as attorney,

executor, administrator, trustee, guardian or ofiderciary should state their full title.)

Signature I- Please keep signature within the t Signature Z- Please keep signature within the t

Date (mm/dd/yyyy




Proxy — Tyson Foods, Inc.

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 2, 2007

The undersigned shareholder(s) of TYSON FOODS, IhN&Leby appoint(s) Don Tyson and Leland E. Tolkatt] each or either of them, the
true and lawful agents and attorneys-in-fact feruhdersigned, with power of substitution, to aitére meeting and to vote the stock owned
by or registered in the name of the undersignethstructed below, at the Annual Meeting of Shatéérs to be held at the Holiday Inn,
Northwest Arkansas Convention Center, 1500 South 88 Springdale, Arkansas, on February 2, 200Z0#®0 a.m. Central time, and at ¢
adjournments or postponements thereof, for theséraion 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.

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

Tuson Foods, Inc

Following the disappointing financial results afdal 2006, Tyson Foods will not hold its traditibslareholders meeting and celebration.
This year’s meeting will consist of a business rimgeand a brief report from the CEO. The event {ait approximately 30 minutes and will
not include a reception buffet.

The shareholders meeting will be webcast live add@.m. CST, Friday, February 2, 2007, and a yewil be available at
http://ir.tyson.com. To attend in person at theiém} Inn Northwest Arkansas Convention Center irirBmlale, Arkansas, please contact
Tyson Foods Investor Relations for tickets via émagir@tyson.com or by telephone at 479-290-2%8cket is required for entry to the
event.

Internet and Telephone Voting Instructions

You can vote by telephone OR Internet! Available 24ours a day 7 days a week!
Instead of mailing your proxy, you may choose ofhthe two voting methods outlined below to vote ypuoxy.

To vote using the Telephone (within U.S. and Canada To vote using the Internet
e Calltoll free 1-800-652-VOTE (8683) in the Unit&thates or Canada any time on a e Go to the following web site:
touch tone telephone. ThereNO CHARGE to you for the call WWW.COMPUTERSHARE.COM/EXPRESSVOTE
o Follow the simple instructions provided by the neted message. o Enter the information requested on your computegestand follow the simple

instructions.

VALIDATION DETAILS ARE LOCATED ON THE FRONT OF THIS FORM IN THE COLORED BAR.

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.
Proxies submitted by telephone or the Internet musbe received by 1:00 a.m., Central Time, on Februgr2, 2007.
THANK YOU FOR VOTING



