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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 3, 2012

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting ba&holders (“Annual Meeting”) of Tyson Foods, |recDelaware corporation
(“Company”), will be held at the Holiday Inn Nortlest Arkansas Convention Center, 1500 South 48 tS8peingdale, Arkansas, on
Friday, February 3, 2012 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect the nine nominees named in the attachexiyFStatement to the Comp¢'s Board of Directors
2. Toreapprove the performance goals set forth iffge®n Foods, Inc. 2000 Stock Incentive P

3. To ratify the selection of PricewaterhouseCospdiP as the independent registered public accogritim for the Company for
the fiscal year ending September 29, 2012;

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

Only shareholders of record at the close of busimesDecember 5, 2011, the record date for the Andeeting, will be entitled to
attend or vote at the Annual Meeting and any adjments or postponements therdbjou plan to attend the Annual Meeting, an
admission ticket is required and can be obtained bgontacting Tyson Foods Investor Relations via emlaat ir @yson.com or by

telephone at (479) 290-4524. The Annual Meeting Wélso be webcast live at 10:00 a.m., Central tim&riday, February 3, 2012 at
http://ir.tyson.com .

This year we will again take advantage of the roliethe Securities and Exchange Commission thawalls to furnish our proxy
materials over the Internet. As a result, we anelisgy a Notice of Internet Availability of Proxy Nials to our shareholders rather than a
paper set of the proxy materials. The Notice ofrinét Availability of Proxy Materials contains insttions on how to access our proxy
materials on the Internet, as well as instructiom$iow shareholders may obtain a paper copy gbrivey materials. This process will
substantially reduce the costs associated withipgrand distributing our proxy materials.

To make it easier for you to vote, Internet andpgbbne voting are available. The instructions @Nbtice of Internet Availability of
Proxy Materials or your proxy card describe howse these convenient services.
By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 22, 201
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YOUR VOTE IS IMPORTANT

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON FEBRUARY 3, 2012: The Company’s Proxy Statenent and Annual Report on Form 10-K for the fiscalyear ended
October 1, 2011 are also available dtttp://ir.tyson.com or http://mwww.proxyvote.com .
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Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
To Be Held
February 3, 2012

SOLICITATION AND REVOCATION OF PROXY

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the BoardRifectors (“Board”) of Tyson
Foods, Inc., a Delaware corporation (“Company”)s tfor use only at the Annual Meeting of Sharekadd“Annual Meeting”) to be held at
the Holiday Inn Northwest Arkansas Convention Cerit600 South 48 Street, Springdale, Arkansas,rway, February 3, 2012 at 10:00
a.m., Central time, and any adjournments or postpemts thereof.

Any shareholder executing a proxy retains the righttvoke it at any time prior to the final votetlee Annual Meeting. You may reva
your proxy by voting again on a later date vialtiternet or by telephone (only your latest Interoretelephone proxy submitted prior to 1
Annual Meeting will be counted), by signing andureing a new proxy card or voting instruction fowith a later date, or by attending the
Annual Meeting and voting in person. However, yatiendance at the Annual Meeting will not autonsdlycrevoke your proxy unless you
vote again at the Annual Meeting or specificallguest that your prior proxy be revoked by delivgria the Companyg corporate secretary
2200 Don Tyson Parkway, Mail Stop CP004, Springdatkansas 72762-6999 a written notice of revoeafidor to the Annual Meeting.

As permitted by rules adopted by the SecuritiesExachange Commission (“SEC”), the Company has etetd provide shareholders
with access to our proxy materials over the Interather than providing them in paper form. Accagly, the Company will send a Notice of
Internet Availability of Proxy Materials with instctions for accessing the proxy materials via titerhet, rather than a printed copy of the
proxy materials, to shareholders of record as ®fcibse of business on December 5, 2011. We ekpsend the Notice of Internet
Availability of Proxy Materials to shareholders ifletl to vote at the Annual Meeting on or about €mber 22, 2011. Shareholders may also
obtain a copy of these proxy materials in printeahrf by following the procedures set forth in thetid® of Internet Availability of Proxy
Materials.
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INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNU AL MEETING

Why am | receiving these proxy materials?

The Company has made these materials availableudnyconnection with the Board’s solicitation abgies for use at the Annual
Meeting, to be held at the Holiday Inn Northwesk@wsas Convention Center, 1500 Soutlh48 Stredahdilale, Arkansas, on Friday,
February 3, 2012 at 10:00 a.m., Central time. Yreuiavited to attend the Annual Meeting and areiested to vote on the proposals
described in this Proxy Statement.

What is included in the proxy materials?
These materials include:
» This Proxy Statement for the Annual Meeting;
» The Compan’'s Annual Report on Form -K for the fiscal year ended October 1, 20

If you request printed versions of these matebelsent to you by mail, these materials will afsdide the proxy card and voting
instructions form for the Annual Meeting.

Why did | receive a one-page notice in the mail reayding the Internet availability of the proxy materials instead of a full set of the
proxy materials?

Pursuant to rules adopted by the SEC, the Compasiglected to provide access to its proxy mateviads the Internet. Accordingly,
we have sent a Notice of Internet Availability abRy Materials to our shareholders. All sharehaddeill have the ability to access the proxy
materials on the website referred to in the Notitknternet Availability of Proxy Materials or regst to receive a printed set of the proxy
materials. Instructions on how to access the proagerials over the Internet or to request a prictgay may be found in the Notice of Intel
Availability of Proxy Materials. We encourage yautake advantage of the availability of the proxgtemials on the Internet in order to help
reduce our costs and the environmental impacteftimual Meeting.

How can | get electronic access to the proxy matexis?

The Notice of Internet Availability of Proxy Mateis will provide you with instructions regardingviado view the Company’s proxy
materials for the Annual Meeting on the Internad Aow to instruct the Company to send future pnaaterials, including the Notice of
Internet Availability of Proxy Materials, to youesitronically by email. The Company’s proxy mateviate also available on the Company’s
website ahttp://ir.tyson.com

If you choose to receive future proxy materialsebyail, you will receive an email message next yatr instructions containing a link
to those materials and a link to the proxy votirgpgite. Your election to receive proxy materiaécebnically will remain in effect until you
terminate it.

What items will be voted on at the Annual Meeting?
The following proposals will be presented for sihadder consideration and voting at the Annual Megti
» To elect the nine nominees named in this Proxye8tant to the Boarc
» To reapprove the performance goals set forth infgfsmn Foods, Inc. 2000 Stock Incentive P

» To ratify the selection of PricewaterhouseCoopérR hs the independent registered public accoufitimgfor the Company for the
fiscal year ending September 29, 2012;

» To consider and act upon such other business aprmpgrly come before the Annual Meeting or anypadjments or postponeme
thereof.
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What are the Board’s voting recommendations?
The Board recommends that you vote your shares:
* FOR each of the nominees to the Boi
» FOR reapproval of the performance goals set forthé Tyson Foods, Inc. 2000 Stock Incentive Pdauat

* FOR the ratification of the selection of PricewatarseCoopers LLP as the Company’s independenteegispublic accounting
firm for the fiscal year ending September 29, 2(

What is the difference between a shareholder of recd and a beneficial owner of shares held in stregtame?

Shareholder of Recordf your shares are registered directly in youmeawith the Company’s transfer agent, Computershiace, you
are considered the shareholder of record with etgpahose shares, and the Notice of Internet labdity of Proxy Materials was sent
directly to you by the Company. If you request tgthcopies of the proxy materials by mail, you wéiteive a proxy card.

Beneficial Owner of Shares Held in Street Nartigzour shares are held in an account at a begesfirm, bank, broker-dealer, or other
similar organization, then you are the beneficigher of shares held in “street name,” and the Maditinternet Availability of Proxy
Materials was forwarded to you by that organizatibime organization holding your account is consgidehe shareholder of record for
purposes of voting at the Annual Meeting. As a [fieia owner, you have the right to direct that angzation on how to vote the shares held

in your account. If you request printed copieshef proxy materials by mail, you will receive a wgfiinstruction form from the organization
holding your shares.

If | am a shareholder of record of the Company’s shres, how do | vote?
There are four ways to vote:

» Via the InternetYou may vote by proxy via the Internet by followitige instructions provided in the Notice of IntdrA®ailability of
Proxy Materials

» By telephoneYou may vote by proxy by calling the toll-free nuemfound on the Notice of Internet Availability Bfoxy Materials

or, if you request printed copies of the proxy mate be sent to you by mail, you may vote by prboyycalling the toll-free number
found on the proxy cart

« By mail.If you request printed copies of the proxy matertz sent to you by mail, you may vote by proxyiling out the proxy
card and sending it back in the envelope provi

» In personlf you are a shareholder of record, you may votedrson at the Annual Meeting. If you desire teeviotperson at the
Annual Meeting, please request a ballot when youeat

If  am a beneficial owner of shares held in streehame, how do | vote?
There are four ways to vote:

» Viathe Internet You may vote by proxy via the Internet by visifinttp://www.proxyvote.corand entering the control number found
in the Notice of Internet Availability of Proxy Matials.

» By telephoneYou may vote by proxy by calling the toll-free nuemlfound on the Notice of Internet Availability Bfoxy Materials
or, if you request printed copies of the proxy mate be sent to you by mail, you may vote by proyycalling the toll-free number
found on the voting instruction form you receivedni the organization holding your shar

3
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» By mail. If you request printed copies of the proxy maisrbe sent to you by mail, you may vote by proxyilling out the voting
instruction form you received from the organizatibat holds your shares and sending it back irethelope providec

 In person. If you are a beneficial owner of shares heldtiaet name and you wish to vote in person at theudAhMeeting, you must
obtain a legal proxy from the organization thatdsoyour share:

Can | change my vote after | have voted?

You may revoke your proxy and change your votengttame before the final vote at the Annual MeetiMgu may vote again on a later
date via the Internet or by telephone (only yotedainternet or telephone proxy submitted priathes Annual Meeting will be counted), by
signing and returning a new proxy card or votingtiinction form with a later date, or by attendihg Annual Meeting and voting in person.
However, your attendance at the Annual Meeting moll automatically revoke your proxy unless youevagain at the Annual Meeting or
specifically request that your prior proxy be regdky delivering to the Company’s corporate secyedan2200 Don Tyson Parkway, Mail
Stop CP004, Springdale, Arkansas 72762-6999 aenritbtice of revocation prior to the Annual Meeting

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidmat identify individual shareholders are handied imanner that protects your voting
privacy. Your vote will not be disclosed either kit the Company or to third parties, except:

* as necessary to meet applicable legal requirem
« to allow for the tabulation and certification oftes; anc
« to facilitate a successful proxy solicitatic

Occasionally, shareholders provide written commenttheir proxy cards, which may be forwarded ® @ompany’s management and
the Board.

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be announcedhet Annual Meeting. The final voting results wik tallied by the inspector of
election and published within four business dayle¥ang conclusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only persons owning shares at the close of busime&ecember 5, 2011, the record date for the Alnegating, will be entitled to
attend or vote at the Annual Meeting and any adjments or postponements thereof. If you plan endtthe Annual Meeting, an admission
ticket is required and can be obtained by contgcliyson Foods Investor Relations via emait@tyson.conor by telephone at (479) 290-
4524, The Annual Meeting will also be webcast ktéttp://ir.tyson.com

4
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OUTSTANDING STOCK AND VOTING RIGHTS

As of December 5, 2011, the outstanding shareseo€bompany’s capital stock consisted of 299,408gtHses of Class A Common
Stock, $0.10 par value (“Class A Common Stock”y &0,019,755 shares of Class B Common Stock, $tat®alue (“Class B Common
Stock”). The holders of record of the shares oE€la Common Stock and Class B Common Stock outstgrad the close of business on
December 5, 2011, the record date for the Annuadtivig, will vote together as a single class omadtters hereby submitted to shareholders
and such other matters as may properly come b#fer&nnual Meeting and any adjournments or postpams thereof. Each share of
Class A Common Stock will entitle the holder to ammée on all such matters and each share of Cla@srBmon Stock will entitle the holder
to ten votes on all such matters.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present inppersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any directorrgapprove the performance goals set forth imfs®mn Foods, Inc. 2000 Stock Incentive
Plan and to ratify the selection of Pricewaterh@ompers LLP (“PwC"as the independent registered public accounting fiir the Compan
for the fiscal year ending September 29, 2012.

The form of proxy provides a method for sharehaldergrant or withhold authority to vote for anyecor more of the nominees for
director. The names of all nominees are listechenptroxy card. If you wish to grant authority tadeséor all nominees, check the box marked
“FOR ALL.” If you wish to withhold authority to vet for all nominees, check the box marked “WITHHOADL.” If you wish your shares"
be voted for some nominees and not for one or robtiee others, check the box marked “FOR ALL EXCERMmd indicate the nominee(s)
for whom you are withholding the authority to vdsglisting such nominee(s) in the space providegou checked the box marked
“WITHHOLD ALL,” your vote will be treated as an atesition and accordingly, your shares will neithenioted for nor against a director but
will be counted for quorum purposes.

The form of proxy also provides a method for shaleérs to vote for, against or to abstain from ngtivith respect to (i) the reapproval
of the Company’s performance goals set forth inTthgon Foods, Inc. 2000 Stock Incentive Plan andh@ ratification of the selection of
PwC as the Company’s independent registered pabtiounting firm. By abstaining from voting, shawesuld not be voted either for or
against, but would be counted for quorum purpdé#ésle there may be instances in which a sharehaldlewish to abstain, the Board
encourages all shareholders to vote their shardeinbest judgment and to participate in thengprocess to the fullest extent possible.

Under the current rules of the New York Stock Exd®(“NYSE”"), brokers, banks or other similar organizations hjdihares in stre
name for customers who are beneficial owners dfi shares are prohibited from giving a proxy to \v&teh customers’ shares on “non-
routine” matters in the absence of specific ingtamns from such customers. This is commonly reféteeas a “broker non-vote.” As with
abstentions, with respect to the proposals in quedbroker non-votes will be counted for quorunmgmses but will not be counted as votes
cast either for or against such proposals. In otfteds, abstentions and broker non-votes are nwtidered “votes cast.”

The election of directors and the reapproval ofgdormance goals set forth in the Tyson Foods, 2000 Stock Incentive Plan are
considered “non-routine” matters under applicab¥SE rules and, therefore, if you hold your shahgeugh a bank, broker or other similar
organization, the organization may not vote yowarseh on these matters absent specific instructionsyou. As such, there may be broker
non-votes with respect to this matter. Howeverkeramonvotes will have no impact on the outcome of thesétens because, as stated ab
they are not considered “votes cast” for votingpmses. On the other hand, the ratification of #lection of PwC as the Company’s
independent registered public accounting firm issidered a “routine” matter under the current rolethe NYSE, therefore, the organization
that holds your shares may vote on this matterowitinstructions from you and no broker non-votésaecur with respect to this matter.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 1, 2011 regarding the only persons knmyvihe Company to own,

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

Amount And Nature Percent o
of
Title of Class Name and Address of Beneficial Owner Beneficial Ownershig Class
Class B Common Stock Tyson Limited Partnership 70,000,00(1) 99.97%
2200 Don Tyson Parkway
Springdale, AR 727¢-6999
Class A Common Stock AllianceBernstein LP 23,203,17(2) 7.7%%
1345 Avenue of the Americas
New York, NY 1010¢
Class A Common Stock The Vanguard Group, Inc. 15,921,17(3) 5.32%

1)

()

100 Vanguard Blvd.
Malvern, PA 1935!

70,000,000 shares of Class B Common Stock s0@D300 shares of Class A Common Stock are owhestord by the Tyson Limited

Partnership, a Delaware limited partnership (“TLAHe Tyson 2009 Family Trust has a 53.4881% isteae a limited partner in the
TLP and the Randal W. Tyson Testamentary Trusth#s2549% interest as a limited partner in the TLl® descendants of Don
Tyson, including Mr. John Tyson, Chairman of theaBbof the Company, are the sole beneficiarieb®fllyson 2009 Family Trust.
Ms. Barbara A. Tyson, the widow of Randal W. Tysoil a director of the Company, is the sole incoareeliciary of and has limited
dispositive power with respect to the Randal W.dfy$estamentary Trust. Mr. John Tyson is one ottirgingent beneficiaries of the
Randal W. Tyson Testamentary Trust. The generaheer of the TLP, who in the aggregate have a 2@Biferest, are Mr. John Tys¢
Ms. Tyson, Mr. Harry C. Erwin, 11l and the TysonrBership Interest Trust (“TPIT"), whose trustees Kr. Erwin, Mr. Thomas B.
Schueck and Mr. Leland E. Tollett. A managing gahpartner of the TLP has the exclusive right, sabjo certain restrictions, to do
things on behalf of the TLP necessary to managgjuct, control and operate the TkRjusiness, including the right to vote all sham
other securities held by the TLP, as well as thbtrio mortgage, pledge or grant security interiestgsy assets of the TLP. However,
TLP has no managing general partner at this tinméil B new managing general partner is selectedithnagement rights of the
managing general partner may be exercised by arityajd the percentage interests of the generahgas, which no single general
partner currently possesses. The percentage ofajqragtnership interests of the TLP are as follofRIT (44.44%); Mr. John Tyson
(33.33%); Ms. Tyson (11.115%); and Mr. Erwin (15%). The TPIT terminates on December 31, 2016. Uponination, the general
partnership interests held by the TPIT will tramgtethe Donald J. Tyson Revocable Trust of which ddhn Tyson, Mr. Schueck and
Mr. Erwin are the trustees. The TLP terminates Dz 31, 2040. Additionally, the TLP may be dissolwpon the occurrence of
certain events, including (i) a written determinatby the managing general partner that the pmgjefttture revenues of the TLP will be
insufficient to enable payment of costs and expgnsethat such future revenues will be such tbatioued operation of the TLP will
not be in the best interest of the partners, (iigkection to dissolve the TLP by the managing garartner that is approved by the
affirmative vote of a majority in percentage intgref all general partners, or (iii) the sale dfaalsubstantially all of the TLP’s assets
and properties. The withdrawal of the managing g@rgartner or any other general partner (unlesh partner is the sole remaining
general partner) will not cause the dissolutiothef TLP. Upon dissolution of the TLP, each partiaiuding all limited partners, will
receive in cash or otherwise, after payment ofitwex] loans from any partner, and return of capitzount balances, their respective
percentage interests in the TLP ass

The information provided is based solely ominiation obtained from a Schedule 13F filed with 8EC on or about November 14,
2011. According to the Schedule 13F, with respethé 23,203,179 shares reported to be benefi@allyed as of September 30, 2011,
AllianceBerstein LP has sole voting pov
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(3)

with respect to 18,520,775 shares, no voting pawir respect to 4,682,404 shares and sole dispegibwer with respect to
23,203,179 shares. The foregoing information has liecluded solely in reliance upon, and withoaleipendent investigation of, the
disclosures contained in such Schedule :

The information provided is based solely ominiation obtained from a Schedule 13F filed with 8EC on or about November 15,
2011. According to the Schedule 13F, with respetihé 15,921,178 shares reported to be benefi@allyed as of September 30, 2011,
The Vanguard Group, Inc. has sole voting power wépect to 392,387 shares, no voting power wiheet to 15,528,791 shares, sole
dispositive power with respect to 15,528,791 sharekshared dispositive power with respect to 32shares. The foregoing

information has been included solely in reliancerymnd without independent investigation of, tleeldsures contained in such
Schedule 13F
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SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common Btas of December 1, 2011, by
the Company’s directors, nominees for electionieectbrs, named executive officers and by all dvescand executive officers as a group
(who, individually or collectively, do not directilywn any shares of Class B Common Stock):

Amount and Nature

Of Percent o'
Beneficial Ownership

Name of Beneficial Owner #HAD) Class
John Tyson(2 4,176,90(3) 1.4(%
Kathleen M. Bade 0 *
Gaurdie E. Banister J 0 *
Jim Kever(4) 11,42 *
Kevin M. McNamara(4 10,66¢ *
Brad T. Sauer(4 0 *
Robert Thurber(4 10,00( *
Barbara A. Tyson(2 170,33« *
Albert C. Zapanta(4 0 *
Donnie King 238,53: *
Dennis Leatherb 200,43: *
James V. Lochne 675,47 *
Donnie Smitr 617,25: *
Noel White 308,01¢ *
All Directors and Executive Officers as a Group fEfsons 6,926,43 2.31%

* Indicates percentage of less than :

(1) The amounts in this column include beneficighership of shares with respect to which votingneestment power may be deemed to
be directly or indirectly controlled. Accordinglihe shares shown in the table include shares owinectly, shares held in such perssn’
account under the Company’s Employee Stock Purdhlase unvested restricted shares, shares ownedrtain of the individual’s
family members and shares held by the individua asistee or in a fiduciary or other similar capaainless otherwise disclaimed
and/or described below. The amounts in this colafa include shares subject to options exercisaler within 60 days of
December 1, 2011, held by the directors and exexufificers as a group in the amount of 4,332,508, held by the named individuals
in the following amounts: Mr. Tyson (2,700,000);.Mever (6,000); Mr. King (160,246); Mr. Leather®06,401); Mr. Lochner
(473,335); Mr. Smith (402,071); Mr. White (211,302hd the other executive officers (273,154). Tim@ants in this column do not
include performance stock awards. The 2011 perfoomatock awards are described under the tal#d tiGrants of Plan Based
Awards During Fiscal Year 20” in this Proxy Statemer

(2) The amounts in these rows do not include amyeshof Class A Common Stock or Class B CommonkSiamed by the TLP, of which
Mr. Tyson and Ms. Tyson are general partners. Tltfe Gwns 99.97% of the outstanding Class B Commonksand 1.00% of the
outstanding Class A Common Stock, which resulthéTLP controlling 70.34% of the aggregate vot€lalss A Common Stock and
Class B Common Stock. When combined with the mmtaiership of directors and executive officers gsaup, the aggregate voting
percentage increases to 71.03%. The TLP and iteiship of such stock are further described in Fatetd to the table titled “Security
Ownership of Certain Beneficial Own” in this Proxy Statemen

(3) This amount includes 449,351 shares of Class A Cam&tock pledged as security for a lo

(4) The amounts in these rows do not include graht®eferred stock awards of Class A Common Stoaleron the date(s) of election to
the Board by shareholders (see the section tifleettor Compensation for Fiscal Year 2011” in tRimxy Statement) to each of
Mr. Kever (39,813); Mr. McNamara (24,162); Mr. Sa(#8,364); Mr. Thurber (9,887); and Mr. Zapantf,83.3).
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ELECTION OF DIRECTORS

The number of directors that will serve on the Bidfar the ensuing year is currently set at ninerbay be changed from time to time in
the manner provided in the Company’s by-laws. Doescare elected for a term of one year or ungirteuccessors are duly elected and
qualified. Our by-laws provide that no person shallhominated to serve as a director after he@hals passed his or hertYO birthday (the
“Retirement Age By-law”), unless the Board has doten an annual basis, to waive or continue to evélie Retirement Age By-law for a
nominee.

Set forth below is biographical information for Bawminee chosen by the Board to stand for eleetidghe Annual Meeting. The slate
consists of seven independent directors and tweimependent directors. Each of the nominees isntly serving as a director of the
Company, and, with the exceptions of Kathleen Mdé8aand Gaurdie E. Banister Jr., was elected a2@ié& Annual Meeting of Shareholders
(“2011 Annual Meeting”). Ms. Bader and Mr. Banistegre elected as directors by the Board, effeciivgust 3, 2011 and November 17,
2011, respectively. Ms. Bader and Mr. Banister wemmmmended to the Nominating Committee for ebechiy the Board by a third party
search firm. The Board recommends that each nonfieextected at the Annual Meeting.

John Tyson

John Tyson, 58, is Chairman of the Board. Mr. TyBags been a member of the Board since 1984, hasdsas Chairman since 1998,
and served as Chief Executive Officer from 2001l @®06. Mr. Tyson was first elected an executi¥écer in 1989. In 2007, the Board
determined that the Chairman of the Board wouldbnger be considered an executive officer. On Ndvami7, 2011, however, as part of its
annual determination of executive officers, the Bladesignated Mr. Tyson in his capacity as Chairofahe Board as an executive officer.
Mr. Tyson has devoted his professional careeréddddmpany and brings extensive understanding aEtmpany, its operations and the
protein and food processing industries to the Boaldough his leadership experience gained asemtézhief Executive Officer of the
Company, Mr. Tyson provides the Board with criticedight into the Company’s business. In additidn, Tyson, through his association
with the TLP, has a substantial personal interetté Company. The Board believes that Mr. Tysdeadership experience and knowledg
the Company acquired through his years of seraicheg Company and his personal stake in its sucpesfy him to serve on the Board.

Kathleen M. Bader

Kathleen M. Bader, 61, is the retired President@hif Executive Officer of NatureWorks LLC, whiahanufactures fibers and
packaging materials from renewable sources, hasénged in that capacity from 2004 to 2006. Ms. Badso spent more than 30 years with
Dow Chemical, holding various management positiarthe company’s global and North American operaijancluding global business
president of a $4.2 billion plastics portfolio. Stes served on the board of directors of Textrend$mce 2004 and was previously a director
for Halliburton Company. She also served on thaiBemt's Homeland Security Advisory Council andreutly serves on the board for
Habitat for Humanity International. Ms. Bader hagb a member of the Board since August 3, 2011 Bbaed believes Ms. Bader’s
extensive leadership experience, including her supgoto commodities and international businesdjfigsaher to serve on the Board.

Gaurdie E. Banister Jr.

Gaurdie E. Banister Jr., 54, is currently the Riesi and Chief Executive Officer of Aera Energy L1aC$4 billion oil and gas producer
that is jointly owned by Shell and ExxonMobil, asgtin he has held since 2007. Prior to joiningaAEnergy in 2007, Mr. Banister held a
number of management positions with Shell wherbdutkeresponsibility for, among other things, stretg@danning and mergers and
acquisitions. His most recent position there waseashnical Vice President, in which capacity he regponsibility for Shell International’s
Asia Pacific region. Mr. Banister has been a menalbéne Board since November 17, 2011. The
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Board believes his more than 30 years in the algas industry, which included significant involvemt in international business, along with
his leadership experience as CEO of one of Caldsargest oil and gas producers, qualify hinseove on the Board.

Jim Kever

Jim Kever, 59, is the founding partner of VoyenitRers, LLC, an investment partnership foundedd@2 Mr. Kever is also a director
of 3D Systems Corporation and Luminex Corporatiod bas served as a director of ACI Worldwide, bred Emdeon Corporation.
Mr. Kever has been a member of the Board since .1989Kever has extensive knowledge of capital mésland corporate finance and
gualifies as an “audit committee financial expevithin the meaning of the regulations of the SEG ékperience as the director of various
companies across a diverse range of industriesgashim a unique perspective of, and the abitityriderstand and address, the challenges
and issues facing the Company. The Board belidatshis professional experience, financial experisd service on the boards of other
public companies qualify him to serve on the Board.

Kevin M. McNamara

Kevin M. McNamara, 55, is the retired Vice Chairnadr_eon Medical Centers, a healthcare providemfiedicare patients in Miami-
Dade County, Florida, having served in that capdoitm April 2010 to June 2011. He previously sehas Executive Vice President, Chief
Financial Officer and Treasurer of HealthSpring;. @ managed care company, from 2005 to 2009MdNamara is a director of Luminex
Corporation, and has served as a director of COMBY®artners, Inc. (f/k/a Personnel Group of Amerimc.) and Emdeon Corporation.
Mr. McNamara has been a member of the Board si@6&.2Vir. McNamaras financial expertise and professional experiemeeatical to the
Board and the Audit Committee. His experience @erg) financial reporting processes, internal asting and financial controls, as well as
managing independent auditor engagements, quatiiiess an “audit committee financial expestithin the meaning of the regulations of
SEC. The Board believes that Mr. McNamara'’s finahekpertise and management experience as bothagad financial officer and
director of other public companies qualify him &g on the Board.

Brad T. Sauer

Brad T. Sauer, 52, is Executive Vice President,|tHe@are Business for 3M Company and has servéubincapacity since 2004.
Mr. Sauer has been a member of the Board since. 200&auer’s career and management expertise spang disciplines, including sales
and marketing, technology and product innovatio, manufacturing quality and processes, which albimn to bring an extensive, multi-
disciplined perspective to the Board. In additibin, Sauer’'s experience as an executive officer Bbdune 500 company helps him
understand the Company’s challenges in a globaketglace. The Board believes that Mr. Sauer’s dwenanagement experience qualifies
him to serve on the Board.

Robert Thurber

Robert Thurber, 64, currently retired, served ase\Rresident of purchasing for Sysco Corporatiomfi987 to 2007. Mr. Thurber is
also a director of Capstone Bancshares, Inc. Mur@ér has been a member of the Board since 2009TiMirber’s experience at a leading
marketer and distributor of food products to thed®ervice industry is particularly relevant givee Companys position as a leading supp!
of high quality protein to the foodservice indusfijne Board benefits greatly from Mr. Thurber’'seaive understanding of the foodservice
industry, which provides him the insight necesgargddress the challenges, opportunities and dapesadf the Company’s complex business
operations. The Board believes these attributekfgidm to serve on the Board.

Barbara A. Tyson

Barbara A. Tyson, 62, served as Vice Presiderfi@fdompany until 2002, when she retired and be@oonsultant to the Company.
She ceased serving as a consultant on Novemb&03Q@, Ms. Tyson has been a member of the Boare 4i888. Through her years of
experience as both an officer and director of the
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Company, Ms. Tyson developed an understandingso€timpany and its operations, which allows hesgishthe Board in its development
of the Company’s long-term strategy. Ms. Tysonthassole income beneficiary of the Randal W. Ty§eatamentary Trust, also has a
substantial personal interest in the Company. Toer@believes that Ms. Tysamanagement experience, understanding of the Gongra
personal interest in the Company’s success quadifyto serve on the Board.

Albert C. Zapanta

Albert C. Zapanta, 70, is President and Chief EtteeDfficer of the United States—Mexico ChambeGaimmerce and has served in
that capacity since 1993. Mr. Zapanta has beenmbreof the Board since 2004. After a distinguishelitary career, Mr. Zapanta entered
the private sector, where he served as a seniporate officer for 18 years. He also has an extensiblic service career, which includes
various presidential appointments. The Board bebehat Mr. Zapanata’'s broad management and |dagersperiences, in both the private
and public sectors, allow him to understand the @amy’s challenges in a global marketplace and fyuliin to serve on the Board. In
consideration of these qualities and Mr. Zapartesire on the Board, the Board waived the RetirérAga By-law and nominated him to
serve on the Board for the coming year.

Family and Other RelationshipsMs. Tyson is the aunt of Mr. Tyson. There areotieer family relationships among the foregoing
nominees. By reason of its beneficial ownershiphefCompany’s common stock, the TLP is deemed @ ¢mntrolling person of the
Company. Other than the TLP, none of the compai@sganizations listed in the director nominedasgbaphies above is a parent,
subsidiary or affiliate of the Company.

Director IndependenceAfter reviewing all relevant relationships of thieectors, the Board has determined that eachsofBader,
Mr. Banister, Mr. Kever, Mr. McNamara, Mr. Sauer;.Mhurber and Mr. Zapanta qualify as independ@efctbrs in accordance with the
NYSE corporate governance rules. In making its presielence determinations, the Board considereélalfant transactions, relationships
arrangements disclosed in this Proxy Statementruhdesection titled “Certain Transactions” and fhiéowing:

* Mr. Tyson has investments in two privately held pamies. Mr. Kever is a director of and investooire of the companies and is
an investor in the other company. Neither the Cargpeor Mr. Tyson presently has any business relatigp with, and Mr. Tyson
does not serve as a director or an officer of egitif these companies. Based on the foregoing, fdetsBoard has determined that
these relationships do not affect Mr. Ke's independenci

e Mr. Sauer is Executive Vice President, Health Business of 3M Company. During fiscal years 2011,(and 2009, the
Company paid 3M Company $1,327,648, $1,596,29134r889,951 for direct purchases of lab-related Bepand materials,
which in each year was less than 2 percent (29%8MCompany’s gross revenues. Under the NYSE ralesiector may be
considered independent if payments made to aryemitit which the director is affiliated are lessaththe greater of $1,000,000 or
two percent (2%) of the affiliated entity’s grogvenues in any of the last three fiscal years.94duer did not personally benefit
from any of the payments. Based on the foregointsfahe Board has determined that Mr. Sauer dithaee a direct or indirect
material interest in the transactions and thigti@iahip does not affect Mr. Sar's independenc:

Additional Directors During fiscal year 2011 until the 2011 Annual MeegtiDr. Lloyd V. Hackley served as a director af tbompany.
Dr. Hackley did not stand for re-election at thd P&nnual Meeting due to the Retirement Age By-law.

Information Regarding the Board and its Committees

Board Meetings The Board held five meetings during fiscal ye@t 2 All directors attended at least 75% of ther8@nd committee
meetings they were eligible to attend during figadr 2011 with the exception of Dr. Hackley. Tran{any expects all directors to attend
each annual meeting of shareholders. All persorswére then directors, with the exception of Drcklay, attended the 2011 Annual
Meeting.
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Executive Session; Lead Independent Directodependent directors meet in executive sessitimout management present each time
the Board holds its regularly scheduled quarterbetings, and Mr. Kever, who has been designatdteofpoard as the Lead Independent
Director, presides over these sessions. Executissians occurred four times during fiscal year 2011

Leadership Structuréhe Board’s current leadership structure consisés@hairman of the Board and a Lead Independenaiciir.
Pursuant to the Company’s Corporate Governanceipl@s, the Board is permitted to either separatmbine the positions of Chief
Executive Officer and Chairman of the Board asims appropriate from time to time. Since 2006dhmsitions have been held by sep:
individuals. The Lead Independent Director is afiguselected by the Board from among the independeactors. The Lead Independent
Director is a member of the Executive Committe¢hefBoard. The Board reviews the continued appatgmiess and effectiveness of this
leadership structure at least annually. At thegmetme, the Board believes that separation opthsitions of Chief Executive Officer and
Chairman, combined with the role of the Lead Indhejemt Director, improves the ability of the Boandekercise its oversight role over
management, provides multiple opportunities focdésion and evaluation of management decisionsrendirection of the Company, and
ensures a significant role of the Board’s non-manaant directors in the oversight and leadership®Company. The Board understands
that maintaining qualified independent and non-rgangent directors on the Board is an integral pleeffective corporate governance.
Accordingly, it believes its current board lead@usstructure strikes an appropriate balance betwedgpendent directors and directors
affiliated with the TLP, the Company’s controllisareholder, which allows the Board to effectivelgresent the best interests of the
Company’s entire shareholder base.

Risk OversightManagement has the primary responsibility for idgimy and managing the risks facing the Companpject to the
oversight of the Board. The Board’s committeessassidischarging its risk oversight role by penfiimg the subject matter responsibilities
outlined below in the descriptions of each comreitfEhe Board retains full oversight responsibildy all subject matters not specifically
assigned to a committee, including risks presehbyetthe Company’s business strategy, competitiagylegion, general industry trends and
capital structure and allocation. On a periodiddananagement conducts an enterprise risk assasasievell as an evaluation and alignrr
of its risk mitigation activities. Management rewviethe results of this periodic process with thprapriate committees of the Board.

The Board’s administration of its risk oversighhétion has not specifically affected the Boardadership structure. In establishing the
Board’s current leadership structure, risk oversight aras factor among many considered by the Boardtte&oard believes that its curr
leadership structure is conducive of and appropfi@tits risk oversight function. As stated abae, Board regularly reviews its leadership
structure and evaluates whether it, and the Bosuawahole, is functioning effectively. If in thetéme the Board believes that a change in its
leadership structure is required to, or potentiatiyld, improve the Board’s risk oversight functitrmay make any change it deems
appropriate.

Audit Committee The Board has an Audit Committee (“Audit Comnethewhose primary function is to assist the Boarduilfilling its
responsibilities through regular review and ovérsigf the Company’s financial reporting, audit awtounting processes. See the section
titted “Report of the Audit Committee” in this PrpStatement. During fiscal year 2011, the Audit Quittee consisted of independent
directors Mr. Kever, who serves as Chairman of&Abdit Committee, Mr. McNamara and Mr. Sauer. EffeztNovember 17, 2011,

Ms. Bader was appointed to the Audit Committee heafchese individuals qualifies as an “indepentidirector under the regulations
adopted by the SEC pursuant to the Sarbanes-Oxiepf2002 and the NYSE listing standards relatmgudit committees. The Board has
determined each member of the Audit Committee @Mtadgeable and qualified to review financial staats. In addition, the Board has
determined that Messrs. Kever and McNamara eadlifygaa an “audit committee financial expert” withihe meaning of the regulations of
the SEC. The Audit Committee held four meetingBsoal year 2011.

Compensation Committedhe Board has a Compensation Committee (“Compiens@ommittee”) whose primary functions are to
(i) establish the Company’s compensation policies @) oversee the administration of
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the Company’s employee benefit plans. The Compaa@yiftes as a controlled company due to the owriprigh the TLP of shares allowing it
to cast more than 50% of votes eligible to be faasthe election of directors. Therefore, the Comphas elected not to implement NYSE
corporate governance rules that provide that thegemsation Committee has the power to determinedhmgensation of the Chief Execut
Officer. However, the Compensation Committee hag@ed the employment contracts and total compemsédr our Chief Executive
Officer since 2003. For more information regardihg duties of the Compensation Committee, seeubgestion titled “How We Determine
Compensation—Role of the Compensation Committedfii;mProxy Statement under the section titled “@ensation Discussion and
Analysis.”During fiscal year 2011, the Compensation Committaesisted of independent directors Mr. McNamatag werved as Chairme
Mr. Sauer and Mr. Thurber. The Compensation Conemilttield six meetings in fiscal year 2011.

Governance Committe€The Board has a Governance Committee (“Govern@ocemittee”) whose primary functions are to (i) see
and review related party and other special traifmacbetween the Company and its directors, exezafificers or their affiliates; (ii) review
and recommend to the Board Corporate Governanoeiples applicable to the Company; and (iii) reviemd recommend to the Board a
Code of Conduct applicable to the Company. Durisgal year 2011, the Governance Committee considtetiependent directors
Dr. Hackley, who served as Chairman of the Govere@@ommittee until replaced on November 18, 2010, Murber, who replaced
Dr. Hackley as Chairman of the Governance Committhe Kever and Mr. Zapanta. Effective November 2011, Mr. Banister was
appointed to the Governance Committee. The Govem@ommittee held four meetings during fiscal y2&k1.

Nominating CommitteeThe Board has a Nominating Committee (“Nominati@mmittee”) whose primary function is to identify,
evaluate, and recommend individuals qualified talibectors of the Company for either appointmernth@Board or to stand for election at a
meeting of the shareholders. While the Companynbagstablished minimum qualifications for direab@minations, the Company has
established, and the Nominating Committee chadstains, criteria by which the Nominating Commitie¢o evaluate candidates for
recommendation to the Board. In evaluating candilghe Nominating Committee takes into accounafimicable requirements for direct
under the Securities Exchange Act of 1934, as aetgritie rules and regulations promulgated thereuamtt the listing standards of the
NYSE. The Nominating Committee may also take irdnsideration the factors and criteria set fortthem Compan’s Corporate Governance
Principles and such other factors or criteria thatNominating Committee deems appropriate in etalg a candidate, including but not
limited to the applicable requirements for memhsErsommittees of the Board. While the Nominatingi@oittee does not have a formal
policy on diversity with regard to its consideratiof nominees, it considers diversity in its sat@tiprocess and seeks to nominate candidates
that have a diverse range of views, backgroundsdesmutership and business experience.

The Nominating Committee may (but is not requirgdconsider candidates suggested by managemetti@rrmembers of the Board.
addition, the Nominating Committee may (but is remjuired to) consider shareholder recommendatimnsandidates to the Board. In order
to recommend a candidate to the Board, sharehadtierdd submit the recommendation to the ChairnfaheoNominating Committee in the
manner described in the section of this Proxy 8Statd titled “Shareholder Communications.” Sharebddvho wish to nominate a candidate
to the Board must submit the name of the propoaedidate to the then current Board on or beforeedeper 30 of any year in accordance
with the Company’s by-laws. During fiscal year 20ftle Nominating Committee consisted of Mr. Zapantao served as Chairman of the
Nominating Committee, Mr. Kever and Mr. ThurbereTiominating Committee held two meetings duringdis/ear 2011

Executive CommitteeThe Board has an Executive Committee (“Execufieenmittee”) whose primary function is to act on &iélof
the Board during intervals between regularly schestimeetings of the Board. The Executive Committesy exercise all powers of the
Board, except as otherwise provided by law andwapany’s by-laws; however, its actions are typycadinisterial, such as approving
(i) the sale or purchase of property, (ii) the dpgrand closing of bank accounts, and (iii) amenatsiéo benefit plans for which
Compensation Committee approval is not requiretiaétions taken by the Executive Committee between
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meetings of the Board are reviewed for ratificatignthe Board at the following Board meeting. Thennbers of the Executive Committee
Mr. Tyson, Ms. Tyson and Mr. Kever. The Executiven@nittee took action by written consent in lieuaaheeting four times during fiscal
year 2011

Corporate Governance Principles; Committee Chart€sde of ConductThe Board has adopted Corporate Governance plescian
each of the Audit Committee, Compensation CommitBaevernance Committee and Nominating Committeealdapted a written charter.
The Board has also adopted a Code of Conduct aiydi¢o all directors, officers and employees. €spif these corporate governance
documents are available on the Company’s Investétat®ns website dtttp://ir.tyson.comand in print to any shareholder who sends a re
to Tyson Foods, Inc., Attention: Secretary, 2200 Dgson Parkway, Mail Stop CP004, Springdale, Aggn72762-6999.

Compensation Committee Interlocks and Insider Parttipation

At the end of fiscal year 2011, the Compensatiom@ittee consisted of Mr. McNamara (Chairman), Mau& and Mr. Thurber. All
members of the Compensation Committee during figeat 2011 were independent directors, and no mewde an officer or employee of
the Company or a former officer or employee of@mmpany. No member of the Compensation Committegngeduring fiscal year 2011
was party to a transaction, relationship or arramg# requiring disclosure under Iltem 404 of RegutaSK. During fiscal year 2011, none
our executive officers served on the compensationnaittee (or its equivalent) or board of directof@another entity whose executive officer
served on our Compensation Committee or 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.

Shareholders are not entitled to cumulate votirth) waspect to the election of directors. The Baamatemplates that all of the nominees
will be able to stand for election, but should amninee become unavailable for election, all prexiél be voted for the election of a
substitute nominated by the Board (unless the Bohodses to reduce the number of directors on tzed).
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REAPPROVAL OF THE PERFORMANCE GOALS SET FORTH IN TH E
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

Shareholders are being asked to reapprove therpenfce goals set forth in the Tyson Foods, IncOZ®@ck Incentive Plan, as
amended to date (the “Stock Incentive Plan”) fer plarpose of complying with certain requirementthefinternal Revenue Code.
Shareholder reapproval of the performance goalemiing Stock Incentive Plan is required every fiears in order to qualify the Stock
Incentive Plan under Section 162(m) of the Coderehy allowing the Company to deduct for federabime tax purposes compensation paid
under the plan. If shareholders do not reapproggéiformance goals under the Stock Incentive Rlarill not be available for the Company
to continue to grant performance-based awards tcelf employees and executive officers. If thatpess, we may not be entitled to a tax
deduction for some or all of the incentive cash pensation paid to our Chief Executive Officer and ather most highly compensated
executive officers.

The following description of the Stock IncentivaaPlis qualified in its entirety by reference to #pplicable provisions of the plan
documents. A full and complete copy of the Stoatehtive Plan is attached to this Proxy Statemedpgendix A.

Purpose

The purpose of the Stock Incentive Plan is to ettad retain highly qualified persons to servdiesctors, officers and employees,
thereby more closely aligning their interest witlattof the Company’s shareholders. The Stock Iiveftlan also provides for grants of
stock-based awards to consultants and other sgmuisgders; however, no such grants are currenttgtanding.

General Description of the Stock Incentive Plan

The Stock Incentive Plan was originally approvedhsy shareholders of the Company on January 12, 20@s amended and restate!
November 19, 2004, and was amended on Februag0Z, 2ugust 13, 2007 and November 20, 2(

The Stock Incentive Plan permits awards of a wadéequity-based incentives, including stock avgaaptions to purchase shares of
Class A Common Stock, stock appreciation righteidéind equivalent rights, performance unit awarts$ ghantom shares to purchase or
acquire shares of Class A Common Stock (collegtivi@tock Incentives”).

The number of shares of Class A Common Stock redefior issuance under the Stock Incentive Pla 869,000, of which
approximately 10,827,710 were available as of Ddwmamn, 2011 for future grants thereunder. As ofddaioer 1, 2011, the market value for
Class A Common Stock was $20.33 per share. Th&k$teentive Plan has an indefinite term.

The number of shares of Class A Common Stock asich any Stock Incentive is granted and the pessorwhom any Stock Incenti
are granted is determined by the Compensation Ctigemsubject to the provisions of the Stock InisenPlan. To the extent not inconsistent
with the terms of the Stock Incentive Plan, the @ensation Committee may establish the terms ofSdagk Incentive, including exercise or
settlement price and terms of forfeiture. Stoclehittves generally are not transferable or assignainting a holder’s lifetime, subject to such
terms as may be established by the Compensationniites.

No eligible employee may be granted during anylsikeglendar year rights to shares of Class A Com8tonk under performance-
based Stock Incentives which, in the aggregatesakd,000,000 shares of Class A Common Stock, clubjéuture adjustment as providec
the Stock Incentive Plan for certain changes inGhepany’s capital structure.
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Eligibility

Officers, employees, directors, consultants andragkrvice providers of the Company and its suasih are eligible for awards under
the Stock Incentive Plan. However, only employdegb® Company and its subsidiaries will be eligitdeeceive incentive stock options
under the Stock Incentive Plan. As of Decembei01,12there were approximately 1,500 officers, emygés and directors that were approved
by the Compensation Committee to receive awardsmnih@ Stock Incentive Plan. Because consultamto#rer service providers may not be
directly employed by the Company, it is not possitol approximate the number of such consultantsoémet service providers that are
eligible to participate in the Stock Incentive Plan

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 fétanance measures will be established by
the Compensation Committee under an objective famustandard consisting of one or any combinadiotie following criteria:

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

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

» cash available in relation to target objecti\

* netincome and/or growth in net income in relatiomarget objectives, excluding the effect of eatddnary or nonrecurring item
* revenue and/or growth in revenue in relation tgeaobjectives

» total shareholder return (measured as the tottleofppreciation of, and dividends declared ons€ChRaCommon Stock) in relati
to target objectives

e return on invested capital in relation to targgeatives;

e return on shareholder equity in relation to taggectives;

* return on assets in relation to target objecti

* return on common book equity in relation to targigiectives;

» operating income in relation to target objecti

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

« Company stock price performance as compared agaipser group of companies selected by the Compensaommittee; o

e any combination of the foregoin

The Compensation Committee may amend or adjugi¢ifermance measures of an outstanding award agnétion 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 IntermaleRue Code.

Federal Income Tax Consequences

The following discussion outlines generally theded 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.
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Incentive Stock Option# participant who exercises an incentive stockaptvill not be taxed at the time he or she exescigs or her
option or a portion thereof. Instead, the partinipaill be taxed at the time he or she sells thareh of Class A Common Stock purchased
pursuant to the incentive stock option. The pastiot will be taxed on the difference between thegdne or she paid for the Class A Comr
Stock and the amount for which he or she sell$afags A Common Stock. If the participant does edtthe shares of Class A Common
Stock prior to two years from the date of granthaf incentive stock option and one year from the tlee stock is transferred to him or her,
any subsequent gain on sale of the shares wilap#at gain and the Company will not receive aesponding deduction. If the participant
sells the shares of stock at a gain prior to tina tthe difference between the amount the paditipaid for the Class A Common Stock and
the lesser of fair market value on the date of @geror the amount for which the stock is sold wéltaxed as ordinary income, and the
Company will receive a corresponding deductionhéf participant sells the shares of Class A Com8tork for less than the amount he or
she paid for the stock prior to the one- or tworymeriod indicated, no amount will be taxed as meaidy income and the loss will be taxed as a
capital loss. Exercise of an incentive stock optimay subject a participant to, or increase a ppgit’s liability for, the alternative minimum
tax.

Nonqualified Stock OptionsA participant will not recognize income upon tirant of a nonqualified option without a readily
ascertainable market value or at any time prighéexercise of the option or a portion thereofthi& time the participant exercises a
nonqualified option or portion thereof, he or shilé kecognize compensation taxable as ordinaryimedn an amount equal to the excess of
the fair market value of the Class A Common Statkhe date the option is exercised over the praié for the stock, and the Company will
then be entitled to a corresponding deduction.

Depending upon the time period shares of Class #iar@on Stock are held after exercise, the sale ara#xable disposition of shares
acquired through the exercise of a nonqualifiedoopgenerally will result in a short- or long-tegapital gain or loss equal to the difference
between the amount realized on such dispositiorttefhir market value of such shares when the ualifted option was exercised.

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

Other Stock IncentivesA participant will not recognize income upon tirant of a stock appreciation right, dividend ealswt right,
performance unit award or phantom share (collelgtithe “Other Equity Incentives”). Generally, aettime a participant receives payment
under any Other Equity Incentive, he or she witlagnize compensation taxable as ordinary inconamiamount equal to the cash or fair
market value of the Class A Common Stock receigad,the Company will then be entitled to a corresiiy 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 gerbravill recognize compensation taxable as ordin@agome 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 inclinéefair 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 &ghl tax withholding obligations as a result of firant, exercise, vesting or settlement
of a Stock Incentive. The tax withholding obligatiomay be satisfied by payment in the form of caslttjfied 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.

17



Table of Contents

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE “FOR " REAPPROVAL
OF THE PERFORMANCE GOALS SET FORTH IN THE TYSON FOO DS, INC. 2000 STOCK INCENTIVE PLAN.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “FOR " REAPPROVAL OF THE PERFORMANCE GOALS SET
FORTH IN THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN UNLESS SHAREHOLDERS SPECIFY A CONTRARY
VOTE.

Vote Required

Reapproval of the performance goals set forth énTihison Foods, Inc. 2000 Stock Incentive Plan reguthe affirmative vote of a
majority of the votes cast at the Annual Meetinghvhe holders of shares of Class A Common Stock@ass B Common Stock voting
together as a single class.
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PLAN BENEFITS

Set forth below is a table that shows equity graotsuant to the Stock Incentive Plan in fiscalry@2l1. These are the same amoun
would have been paid pursuant to the Stock IncerRian if shareholders had reapproved the perfazengaals set forth in the Stock
Incentive Plan prior to fiscal year 2011. Futureddis to be received by a person or group undefStiock Incentive Plan are not fully
determinable at this time and will depend on indiixl and corporate performance and other deterioirsato be made by the Compensation
Committee during fiscal 2012.

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($)(3) Stock(#) Value($)(4)
Donnie Smith 400,00( $ 1,656,001 0 0 0 0 0 0
Dennis Leatherb 40,00( $ 165,60( 0 0 13,83t $225,00( 0 0
Donnie King 117,68( $ 487,19! 0 0 0 0 0 0
James V. Lochne 325,00( $ 1,345,501 0 0 0 0 0 0
Noel White 117,68( $ 487,19 5,38¢ $ 100,00( 0 0 0 0
All Executive Officers as a

Group 1,111,96! $ 4,603,51 5,38¢ $ 100,00( 27,67¢  $450,00( 0 0
All Non-Executive Directors

as a Grouj 0 0 0 0 0 0 21,55.  $400,00(
All Non-Executive Officer

Employees as a Grol 2,449,08(5) $10,139,19 372,03" $6,395,00 28,59¢  $465,00( 0 0

(1) Calculated by subtracting the option exerciseepfor in-the-money options from the closing priaf the Class A Common Stock on
December 1, 2011 and multiplying that figure by tluenber of i-the money options outstandir

(2) Calculated by multiplying the number of shanéthe awards of restricted stock by the closinggof the Class A Common Stock on
the dates such awards were offered to the recipi

(3) Calculated by multiplying the number of shanéperformance stock awarded under the officerspegtive contracts by the closing
price of the Class A Common Stock on October 102€ie last trading day prior to the grant d

(4) Calculated by multiplying the total number bfses by the per share closing price of the Cla€ommon Stock on February 4, 2011,
the date on which such phantom stock was awa

(5) This number also includes stock appreciation ric
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following information reflects certain inforniat about our equity compensation plans as of Gatéh2011:

Equity Compensation Plan Information

@ —®» ©
Number of Number of Securities
Securities to b Weighted remaining available for
average future issuance under
issued upon exercise price equity compensation plan
exercise of of outstanding
outstanding (excluding Securities
options options reflected in column (a))
Equity compensation plans approved by securitydrsld 18,255,22 $ 13.4¢ 28,259,09
Equity compensation plans not approved by sechotgers 0 0 0
18,255,22 $ 13.4¢ 28,259,09

Total

(&) Outstanding options granted by the Comp

(b) Weighted average price of outstanding opti
(c) Shares available for future issuance as of li@std, 2011, under the Stock Incentive Plan (154@®, the Employee Stock Purchase

Plan (5,509,078) and the Retirement Savings Pl&4 {7/608)
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Company’s Audit Committee has appointed Pri¢er@useCoopers LLP (“PwC”) to serve as the Comisangependent
registered public accounting firm for the fiscabyending September 29, 2012. Shareholders ard &skatify this appointment at the Ann
Meeting. Representatives of PwC will be presetih@tAnnual Meeting and will have the opportunitymiake a statement and respond to
appropriate questions. Even if the selection i§iedt the Audit Committee, in its sole discretianay change the appointment at any time
during the year if it determines that such a chamgeld be in the best interests of the Companyisghareholders.

Audit Fees

The fees for professional services rendered by Rw@e audit of the Comparg/annual financial statements for each of the ffigears
ended October 1, 2011 and October 2, 2010, anctthews of the financial statements included in@mmpany’s quarterly reports on Form
10-Q and for services that are normally providedhgyindependent registered public accounting firmonnection with statutory or
regulatory filings or engagements for each of tHismal years were $3,380,341 and $3,052,335, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed WWCHor assurance and related services reasondatgdeo the performance of the
audit or review of the Company’s financial statetsdor the fiscal years ended October 1, 2011 actdléer 2, 2010, and not included in the
audit fees listed above were $178,400 and $10/@8pgectively. These services comprise engageneptrtorm audits of employee benefit
plans and required agreed-upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed tiWCHor tax compliance, tax advice and tax planrforgeach of the fiscal years ended
October 1, 2011 and October 2, 2010 were $388,48%a72,444, respectively.

All Other Fees

For the fiscal years ended October 1, 2011 andi@ct®, 2010, PwC billed the Company $3,600 and(kB,Bespectively, for services
rendered, other than those services covered isetitons captioned “Audit Fees,” “Audit-Related Feand “Tax Fees.” These fees were for
an on-line research tool for accounting (FASB aB€ prules and guidance.

None of the services described above were appnowestiant to thele minimisexception provided in Rule 2-01(c)(7)(i)(C) of
Regulation S-X promulgated by the SEC.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-tedivices to be performed by the
Company’s independent registered public accouriting The Audit Committee charter provides that thedit Committee must approve in
advance all audit services to be performed byrilependent registered public accounting firm. ThdifCommittee has approved a separate
written policy for the approval of engagementsrfon-audit services to be performed by the indepanasgistered public accounting firm.

For non-audit services, any person requestingsihett services be performed by the independentteegispublic accounting firm must
prepare a written explanation of the project (idahg the scope, deliverables and expected bendfisyeason for choosing the independent
registered public accounting firm over other sexvpcoviders, the estimated costs, the estimatdddiand duration of the project and other
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pertinent information. Non-audit services musttfirs pre-approved by each of the Company’s Chieiofoting Officer and Chief Financial
Officer before being submitted for pre-approvattte Audit Committee, and then the Audit Committe@ alesignated member of the Audit
Committee must pre-approve the proposed engagdmére the engagement can proceed. The requirdorefitidit Committee pre-
approval of an engagement for non-audit services lmeavaived only if (i) the aggregate amount ofsaith nonaudit services provided is le
than five percent (5%) of the total amount paidhm® Company to the independent registered pubtiowrtting firm during the fiscal year
when the services are provided; (ii) the servicesamot recognized by the Company at the timeegtigagement to be non-audit services;
and (iii) the services are promptly brought to dttention of the Audit Committee and approved priothe completion of the audit of the
fiscal year in which the non-audit services weravjated.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE “ FOR " RATIFICATION
OF PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDE PENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE FISCAL YEAR ENDING SEPTEMBER 29, 2012.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “ FOR " RATIFICATION OF
PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM
UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Ratification of PwC as the Company’s independegistered public accounting firm for the fiscal yeading September 29, 2012
requires the affirmative vote of a majority of thates cast at the Annual Meeting, with the holddgrshares of Class A Common Stock and
Class B Common Stock voting together as a singissclRatification of the selection of PwC by shaléérs is not required by law. However,
as a matter of policy, such selection is being stibthto the shareholders for ratification at thenfal Meeting. If the shareholders fail to
ratify the selection of this firm, the Board wi#aonsider the matter.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providEsmation regarding the compensation paid to©hief Executive Officer, Chie
Financial Officer and certain other executive aficwho were the most highly compensated in figeat 2011. These individuals, referred to
as “named executive officers” or “NEOSs,” are idéatl below:

» Donnie Smith, President and Chief Executive Offi{* CEC")

» Dennis Leatherby, Executive Vice President and {rigncial Officer “CFC")
» Donnie King, Senior Group Vice President, Poultng &#repared Fooc

» James V. Lochner, Chief Operating Offic*COC")

* Noel White, Senior Group Vice President, Fresh Ml

Our Board recognizes the fundamental interest loareholders have in the compensation of our exexofficers. At the 2011 Annual
Meeting, our shareholders approved, on an advisasis, the compensation of our named executivearfi Based upon the results of such
advisory vote and our review of our compensatiolicfgs and decisions, we believe that our existiapensation policies and decisions are
consistent with our compensation philosophy aneaibjes discussed below and adequately align tkeecists of our named executive offic
with the long term goals of the Company.

Based on the advisory vote of our shareholdersea011 Annual Meeting, the Board determined thatGompany will hold
shareholder advisory votes on executive compenmsatioe every three years. The next shareholdesagwvwote on executive compensation
is scheduled to occur at the Annual Meeting of 8halders to be held in 2014.

Compensation Philosophy and Objectives

Our executive compensation program is designedawige a competitive level of compensation necgsgaattract, motivate and retain
talented and experienced executives and to motitiata to achieve short-term and long-term corpogatds that enhance shareholder value.
Consistent with this philosophy, the following dine key objectives of our compensation programs.

Shareholder AlignmentOne of the primary objectives of our executivenpensation philosophy is to ensure that an appatepri
relationship exists among executive pay, the Comwigdinancial performance and the creation of shalger value. We believe that linking
executive compensation to corporate performanadtseis a better alignment of compensation withpooate goals and shareholder interests.

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

Link Pay to PerformanceWe believe that as an executive’s responsiliityeases, a larger portion of his or her total gensation
should be “at-risk” incentive compensation (botbrgtterm and long-term), subject to corporate, bess unit, individual, stock price and/or
earnings performance measures. Our compensatigngondinks pay to performance by making a subsaaptrtion of total executive
compensation variable, or “at-risk,” through anwaarbonus program based on Company earnings afatpance goals. As performance
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goals are met or exceeded, executives are rewantathensurately. The program also includes the imiguof long-term incentive equity
awards, including stock options and restrictedlstétistorically, the Company also granted perforoeinased phantom stock (also referre
as performance stock); however, as of August 19208w employment contracts do not contain promsior performance stock awards.

How We Determine Compensation

Role of the Compensation Committée general, the Compensation Committee works miéimagement to set compensation philost
and objectives and to ensure key executives ar@ensated in accordance with such philosophy anettbgs. More specifically, the
Compensation Committee periodically reviews andaygs the Company’s stated compensation strateggorate goals and objectives
relevant to management compensation and total cosagien policy to ensure they support businessctibgs, create shareholder value, are
consistent with shareholder interests, attractrataln key executive talent and link compensat@modrporate performance. The
Compensation Committee also periodically revievesgdbmposition of the peer groups used for competjiay/performance benchmarking
and analyzes total compensation for the CEO anll egecutive band level as compared to the relessernal benchmarks. A discussion of
the peer group and external benchmarks used ihlisstimag compensation is set forth below underitbading “Role of Compensation
Consultants/Benchmarking.” The Compensation Coneelitcharter describes additional duties and respitities of the Compensation
Committee with respect to the administration, oiggrsand determination of executive compensatiocopy of the Compensation
Committee’s Charter can be found at the weligife//ir.tyson.com

The Compensation Committee works to ensure thdeitssions are consistent with tax regulationgveaht law, NYSE listing
requirements and handled in a manner that is muytsatisfactory to the Compensation Committee &edGompany’s principal shareholder.
Because the Company meets the definition of a fotlatd company” under NYSE corporate governancesuhe Compensation Committee
is not required to determine the compensation ofG&O in its sole discretion. However, the Comp#&osaCommittee has approved the
employment contracts and total compensation foiGE® since 2003.

Band Structure Except for each of our CEO and COO, our execuiffieers and key employees are compensated bas#to
Company'’s band structure. Our band structure has leivels, each of which sets forth amounts fagebase salary, target annual cash
bonuses, annual stock option grants and restrgttedk grants, as well as eligibility to participatehe Tyson Foods, Inc. Supplemental
Executive Retirement and Life Insurance Premiunm PISERP”). An executive officer’s band level desidgion is made by the CEO subject
to ratification by the Compensation Committee. @hasignation is based on the individual's levelesfponsibility and ability to affect
shareholder value relative to other executive ef8cand key employees. Each element of compengadidror awarded under the band
structure is fixed at pre-determined amounts withéxception of base salary and annual cash barilisedand structure provides a target
amount at each band level for base salary and &nasi bonuses, but actual salary and bonusesecadjbsted above or below such targets
based on an individual's responsibility and perfante as determined on a case by case basis bynsliddual’s supervisor.

Our current band structure was established in 290dur human resources group and senior managdrasetl on their collective
review of recommendations provided by Hay Groupompensation consulting firm, together with markealysis and data regarding general
industry trends in executive compensation (“Genkralistry Data”). The General Industry Data wasateld as the benchmark for the
Company’s band structure because we believe iedeaig a stable representation of national paydeféle Compensation Committee and the
Company’s human resources group periodically redfeband structure and updated market analyslissgitior management and suggest
modifications as they deem necessary to ensurethatxecutive officers and key employees are gdigatompensated in accordance with
our compensation philosophies and objectives. Famerdetailed discussion regarding decisions wisipeet to each element and amount of
compensation provided for in the band structure,tBe section below titled “Elements of Compensatio
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Interaction Between the Compensation CommitteeMautagement Band level designations for all executive offgsesther than our
CEO and COO, and key employment contract termsdetermined by the CEO (or the NEO's supervisingcef) in consultation with the
Company’s human resources group. The Company’s huiesmurces group presents a summary of the kastef each executive officer’s
contract, including band level designations, toGlenpensation Committee. The Compensation Commigidews and discusses the
contracts and will meet with the Company’s humaoueces group as it deems necessary to discusguastions or issues it has regarding
these decisions. Once all questions and issueshieereaddressed to the satisfaction of the Compensaommittee, the Compensation
Committee will ultimately ratify these employmemintracts and the band level designations.

Role of Compensation Consultants/Benchmarki®imce fiscal year 2001, the Company has retaditegdGroup to periodically provide
data and market analyses regarding compensatictiqgasiof a certain group of publicly traded comiparin the protein and packaged foods
industries (which we refer to as the “Compensallerr Group”) and the General Industry Data. Thevieghg companies currently make up
the Compensation Peer Group:

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

H.J. Heinz Co.

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

Sara Lee Corporation
Smithfield Foods, Inc.

Hay Group furnishes the data and analyses to anahuesources group which are then summarized r@sémted by our human
resources group to the Compensation Committee Coimepensation Committee uses this summary informatiats review of compensation
for executive officers (including the NEOs) and gansation levels within our band structure to debee whether the compensation levels
are consistent with our compensation philosophyamdbjective of providing competitive compensatibat attracts, motivates and retains
executive talent. In that regard, the Compensatiommittee targets total compensation at or bel@\s0th percentile of the Compensation
Peer Group for our CEO and at or below the 50thgrgile of the broader General Industry Data ferdther NEOs. The Compensation
Committee believes it is necessary to target oUDGEompensation based on the smaller Compensatéen Group, which is made up
exclusively of public companies in the food indystrecause these are companies against which wpeterfor the specialized talents and
experience possessed by our CEO. On the other handuse many of the talents possessed by theE@s could transcend a variety of
industries, the Compensation Committee believapptopriate to use the General Industry Data itingetheir compensation as it represen
cross section of consumer products and other indashot just food industry companies.

The Compensation Committee is expressly authoiizéd charter to retain independent legal, acdognbr other advisors or experts at
the Company’s expense. In fiscal year 2011, the igorsation Committee retained Towers Watson (“ToWeasits independent executive
compensation consultant. Towers was instructeddoige the Compensation Committee advice and omgg@oommendations regarding
material executive compensation decisions, to veg@mpensation proposals of management and toweamfermation and advice provided
by Hay Group.
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How NEOs Are Compensated

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

Donnie SmithMr. Smith assumed the role of President and CEthefCompany on November 19, 2009. Mr. Smith’s atrre
employment contract was entered into on Decembg2d®. The Compensation Committee approved tta tiimms of the contract before it
was executed. The decision to approve Mr. Smitbigract and the compensation payable thereundebasesd upon:

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

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

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

All elements of compensation payable to Mr. Smitder his employment contract are fixed except Batay and annual cash bonuses.
Decisions regarding whether to increase Mr. Smishlary and his participation in the Company’s atmwash bonus programs are made
annually by the Compensation Committee. For a rdetailed analysis regarding these decisions segettt®n titled “Elements of
Compensation” in this Proxy Statement. Mr. Smitlaigyet and actual total compensation in fiscal @&drl was below the 50th percentile of
the Compensation Peer Group based on the mostiseagailable published information.

James V. LochneMr. Lochner assumed the role of COO of the Compamilovember 19, 2009. His employment contract wasred
into on December 16, 2009. The Compensation Comengpproved the final terms of Mr. Lochner’s cottttzefore it was executed. The
decision to approve the contract and the compensptiyable thereunder was based upon:

« an evaluation of the proposed total compensati@momparison to the Comparsydther executive officers to ensure that compéns
is commensurate with level of responsibility; ¢

» recommendations from the Company’s CEO and humsourees group and advice from compensation comésiléangaged by the
Company and the Compensation Commit

All elements of compensation payable to Mr. Lochmeder his employment contract are fixed excepe Isatary and annual cash
bonuses. Decisions regarding whether to increasé.dbthner’s salary are made annually by the CE@,has participation in the Company’s
annual cash bonus programs are made annually iyEReand the Compensation Committee. For a mosedléétanalysis regarding these
decisions, see the section titled “Elements of Gamspation” in this Proxy Statement. Mr. Lochnerig#d total compensation in fiscal year
2011 was below the 50 percentile of the Generaldtrgt Data based on the most recently availabléighdd information; however, because
our actual Adjusted EBIT (as defined below) sigrdfitly exceeded target Adjusted EBIT resultingdtual bonuses exceeding target bonuses
(see Elements of Compensation—Performance-Basedah@ash Bonuses), Mr. Lochner’s actual total campion exceeded the 80
percentile of the General Industry Data.

All Other NEOs The compensation payable to Messrs. Leatherlyg Khd White under their respective employmentreait is based
on the band level designated to them prior to eti@cwf their respective contracts. In fiscal y2ad 1, Messrs. King and White were
compensated at the first band level and Mr. Leatheras compensated at the second band level. \&8ghect to target total compensation in
fiscal year
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2011, Messrs. Leatherby, King and White were batlmn50th percentile of the General Industry Data; éwev, because our actual Adjusted
EBIT significantly exceeded target Adjusted EBIBuking in actual bonuses exceeding target bonbdessrs. Leatherby’s, King's and
White’s actual total compensation exceeded thé Hcamtile of the General Industry Data.

Elements of Compensation
The Company’s executive compensation program ctensfs
» base salary
» performanc-based cash bonust
* equity-based compensatio
» welfare, financial and retirement benefit plang]
 certain defined perquisite

Compensation Mix

Because of the ability of executive officers tcedity influence the overall performance of the Camyp and consistent with our
philosophy of linking pay to performance, it is @oal to allocate a significant portion of compdimsapaid to our executive officers to
performance-based, short- and long-term incentiegrams. In addition, as an employee’s respongitalid ability to affect the financial
results of the Company increases, base salary le=caramaller component of total compensation amgHerm, equity-based compensation
becomes a larger component of total compensatiothdr aligning his or her interests with thosehef Company and its shareholders. We
strive to allocate total compensation in a manhat is market competitive with our peer groups. Tide below illustrates the mix of total
compensation for Mr. Smith, individually, and Mesdreatherby, King, Lochner and White, as a grda@sed on compensation paid in fiscal
year 2011

2011 Total Compensation Mix fo 2011 Total Compensation Mix for Messrs

Compensation Element Mr. Smith Leatherby, King, Lochner and White
Base Salary 11.68% 14.60%
Performanc-Based Cash Bonus 38.54% 40.13%
Equity-Based Compensatic 32.14% 22.65%
Financial, Retirement and Welfare Ben

Plans and Perquisit 17.64% 22.62%
Base Salan

Base salary is one element of executive compemsatied to compensate NEOs for services renderéuydine fiscal year. Each NE®’
employment contract with the Company sets a floooant for base salary. The Compensation Commifipeo&zed such amounts for Messrs.
Smith and Lochner as part of its process in apptheir respective employment contracts. Baseayalaounts for all other NEOs are based
on each NEQO'’s pre-determined band level. The Cogipdrand structure sets forth a target amount &setsalary at each level. The CEO has
discretion to set base salary above or below tlyetamount as he deems appropriate based on &ts \evel of responsibility when
employment contracts for these individuals areredtéinto or amended.

The employment contract for each NEO states thed balary is subject to annual increases but rioedses. The Compensation
Committee has the ability to increase Mr. Smithdsd salary annually as it deems appropriate. The KIS the discretion to make increases
to base salaries for the other current NEOs asbmd appropriate. In determining whether to in@eassNEQ’s base salary, the
Compensation Committee or the CEO, as applicablesiders the individual’s (i) past performance, §ivtential for advancement with the
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Company, (iii) changes in level and scope of resjimlity, and (iv) salaries of persons holding cargbly responsible positions at companies
represented in the Compensation Peer Group or @dnéustry Data, as applicable. The Compensatiomi@ittee or the CEO also consider
the Company’s general approach for annual salant mereases for management to take into accoosit @f living adjustments. Neither the
CEO nor the Compensation Committee assigns a platizreight to any factor. Annual salary merit im&ses for NEOs that are approved by
the CEO are generally consistent with merit incesdsr other officers and management personnelgkiery while other officers and
management personnel received merit increasesgingra% during fiscal year 2011, the NEOs did maeive any salary increases during
the year.

The table below discloses the base salary in effeetach NEO at the end of fiscal year 2011.

End of

Fiscal Year
Named Executive Officer 2011 Salan
Donnie Smith $900,00(
Dennis Leatherb $550,00(
Donnie King $530,00(
James V. Lochne $900,00(
Noel White $530,00(

Performanc-Based Annual Cash Bonuses

The employment contracts with our NEOs provide tleemopportunity to receive cash bonus awards eaah in fiscal year 2011, the
NEOs participated in the Tyson Foods, Inc. Annaakhtive Compensation Plan for Senior Executivéc@r$ “Executive Incentive Plan”).
This plan is designed to align the interests of ag@ment towards the achievement of a common cdgpgoal. The Executive Incentive Plan
is also designed to maximize the Company’s abititdeduct for tax purposes performance-based cosagien paid to NEOs. Participants in
the Executive Incentive Plan are selected eachlyetre Compensation Committee based on their fiaté¢a receive total compensation that
may not otherwise be deductible by the Companyaoipurposes. An NEO selected to participate inBkecutive Incentive Plan is not
eligible to participate in other bonus plans maigd by the Company. For fiscal year 2011, the Gamsption Committee designated all
NEOs as eligible participants under the Executieehtive Plan

Cash bonuses paid under the Executive Incentive &kabased on performance measures establishegescby the Compensation
Committee. For fiscal year 2011, the Compensatiom@ittee selected Adjusted EBIT as the performaneasure under the plan. EBIT is
the Company’s operating earnings (which takesactmount accruals for bonus payments) before irttarestaxes, and Adjusted EBIT takes
into account any unusual or unique items, suchastine gains or losses. The Compensation Comntigéeves Adjusted EBIT is an
appropriate measure of Company performance taefifi making performance-based compensation desisiecause senior management
uses this same measure, among others, to evahgatiay-to-day performance of the business. Foalfiggar 2011, the Compensation
Committee set the target Adjusted EBIT level foympant of 100% of target bonus at $900 million artrashold level of Adjusted EBIT for
payment of 50% of target bonuses at $720 million.
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An NEO'’s bonus eligibility is established each ybaithe Compensation Committee. The Compensationmiitiee generally sets these
amounts with the goal of maintaining target bonpigastunities at or near the B@ercentile of similar awards for persons holdingiparably
responsible positions at companies in the CompmsBeer Group and/or General Industry Data, acatype. In determining actual bonus
amounts to be paid, the Compensation Committe¢hieadiscretion to award bonuses up to the amouabh NEQ’s bonus eligibility. For
fiscal year 2011, the Compensation Committee irs@édoonus eligibility for each NEO approximately@2€@om fiscal year 2010 amounts to
provide increased flexibility in awarding excep@bmperformance while maintaining the ability to detlall amounts paid as bonuses for tax
purposes. Bonus eligibility begins at thresholdustigd EBIT of $720 million and increases lineaelyamples of which are set forth in the
table below.

Bonus Eligibility at Threshold Bonus Eligibility at Bonus Eligibility at

Adjusted EBIT of Adjusted EBIT of Adjusted EBIT of
$720 million $900 million $1.26 billion
Name 2011 Salan (50% of target bonus) (100% of target bonus (200% of target bonus
Donnie Smith $900,00( $ 810,00( $ 1,620,00! $ 3,240,001
Dennis Leatherb $550,00( $ 330,00 $ 660,00( $ 1,320,001
Donnie King $530,00( $ 349,80( $ 699,60( $ 1,398,00!
James V. Lochne $900,00( $ 810,00( $ 1,620,001 $ 3,240,001
Noel White $530,00( $ 349,80( $ 699,60( $ 1,398,00!

Actual Adjusted EBIT for fiscal year 2011 was $23fillion, which resulted in bonus eligibility f@ach NEO of 211.6% of their
respective target bonuses. At the end of the figeat, the Compensation Committee reviewed borigibiity for NEOs based on this
amount and the individual performance of each NEth r. Smith and other members of management hadBbard. Based on this review,
the Compensation Committee awarded the NEOs thesbmmounts set forth below. Mr. White’'s bonus wasgaer percentage of bonus
eligibility relative to other NEOs, reflecting tiperformance of the Company’s beef and pork segntkmteg fiscal year 2011.

Bonus Eligibility at Percentage of Bonu

Adjusted EBIT of
Name $1.302 billion Bonus Paid Eligibility Paid
Donnie Smith $ 3,427,920 $2,969,29i 86.6%
Dennis Leatherb $ 1,396,56! $1,215,21. 87.(%
Donnie King $ 1,480,35. $1,256,15; 84.%%
James V. Lochne $ 3,427,92 $2,969,29i 86.€%
Noel White $ 1,480,35. $1,458,27 98.5%

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to ereate for shareholders
the value of such compensation has a strong ctmelsp appreciation in the Company’s stock prieach NEO’s employment contract
establishes the amounts of equity-based compengagoNEO will receive, if any, during the termtb& contract. For Messrs. Smith and
Lochner, these amounts were determined by the Cosatien Committee. For Messrs. Leatherby, King \&fiite, these amounts were
determined based on their band level. The Companyi®nt band structure sets forth the numberawksoptions and the dollar amount of
restricted stock and performance stock to be awtatdewever, unlike base salary and cash bonusese #@imounts are not subject to
adjustment.

The amounts and types of equity-based compendatioa awarded within the band levels are determiryethanagement and/or the
Compensation Committee with a view towards aligrthngyinterests of executives and other managetstit interests of the Company’s
shareholders. In determining these amounts, manageand the Compensation Committee review theioelaif long-term compensation to
cash compensation and the
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perceived need of providing additional incentivegxecutives and managers to increase sharehater and the value of equity based
compensation awarded to NEOs is compared to awaade to executives in similar positions within fgeger groups.

Stock Options Stock options are the primary component of owitgebased compensation. The Company believesstbak options
provide NEOs with more incentive than restrictastktto increase returns and obtain increased stzdue, as the value of any stock options
granted by the Company resides in the increaskdresprice over their grant prices. Each NEO’s eyplent contract sets forth the number
of stock options the NEO is entitled to receive whige Company grants options to eligible employ&ésck options allow the Company to
provide employees with a different incentive thaisd salary and cash bonuses because the optioeasadn value based on Company
success rather than individual performance. Sutibropare typically awarded and approved annuallithie Compensation Committee prior
to or on a predetermined grant date. The grant date for thelfigear awards currently occurs four business dégs the Company announc
fiscal year-end financial results. The exercisegfor option awards is the closing price for diack as reported on the NYSE on the grant
date. Option awards expire 10 years after the gfaret. The Company does not backdate, re-priceant gquity awards retroactively. All
stock options awarded prior to fiscal year 201Q ireannual increments beginning on the secondvansary of the date of the award and
become fully vested after five years; however, beigig in fiscal year 2010, the stock options vastqual annual increments beginning or
first anniversary of the date of the award and bexéully vested after three years. The Compens&immmittee set the grant date of
November 29, 2010 on May 6, 2010 and made finat@b of the 2011 fiscal year stock option awardissameeting held on November
2010. For details regarding stock options grantetthé NEOSs in fiscal year 2011, see the tabledtit@rants of Plan Based Awards During
Fiscal Year 2011” in this Proxy Statement.

Restricted Stock Restricted stock is granted when an employmemiract is signed by an executive, and the numbshafes of
restricted stock to be awarded is set forth inciietract. The value of the restricted stock towarded to an NEO, other than the CEO or
COO, is based on his or her designated band [&lzelactual number of shares of restricted stochktgthis determined by dividing the
designated band dollar value for restricted stockhle closing stock price on the day prior to théedhe contract is offered. For example, if
the designated band dollar value for restrictedksi® $300,000 and the closing stock price on tiyeptior to the date the contract is offere
the executive is $15 per share, the contract affevehe executive will include a grant of 20,00@res of restricted stock. For restricted stock
grants made after August 1, 2009, the grants weth@third anniversary of the grant date. Foritietagarding restricted stock awards
granted to the NEOs in fiscal year 2011, see thie titled “Grants of Plan Based Awards During Bis¢ear 2011" in this Proxy Statement.

Performance StockAfter August 1, 2009, new employment contractsrdit contain provisions for performance stock alsand
except where required by existing contract, the gamy does not intend for performance stock awardeta part of future executive officer
compensation packages. The Company’s decisionimingite performance stock was based on the Compenszommittee’s belief that the
Company’s share price will reflect performance manner similar to performance stock measuresstogk options provide NEOs with a
more direct means of achieving incentives thataligth shareholders’ interests. Messrs. Smith, hexdty and King are the only NEOs with
outstanding performance stock awards as of Octbh2011. Mr. Leatherby is the only NEO eligiblerézeive additional performance stock
awards under his employment contract.

Performance stock awards represent the right ®iveshares of Company stock if certain performammiteria are met within the time
period indicated in the grant. Performance critaremeasured three years from the date of grahtfathe performance criteria are achieved,
the award vests two business days thereafter. Gmmaumal basis, the Company’s senior managemertiaman resources group meet to
discuss the performance criteria options to beidensd for the following year’s grants, which opisoare included in the Tyson Foods, Inc.
2000 Stock Incentive Plan. A list of eligible crijewas approved by shareholders to ensure taxctibdity for performance-based
compensation. Based on these discussions andréwiadin provided by the
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Compensation Committee, the Company’s human ressgup will prepare several options for the Camspdon Committea' review at it:
regularly scheduled August meeting. Through thesmof its review and discussions, the Compens&mnmittee chooses one or more
options that the Compensation Committee reasoraigves provide the appropriate balance betwgesigfnificant performance measures
aimed at increasing shareholder value if achieaad,(ii) performance measures that are reason#thipable so as to motivate the officers to
achieve the performance goals.

The performance criteria adopted by the Compens&mmmittee for performance stock awards grantddal year 2011 compared
the Company’s stock price performance againsttibekgrice performance of companies making up tbm@ensation Peer Group. The right
to receive Company stock under the performanceéssoconditioned upon the executive officer remagncontinuously in the employment of
the Company from the grant date through the vestatg, subject to certain exceptions involvingdbath, disability or retirement of the
executive officer. The vesting of performance staalards granted in fiscal year 2011 is as follows:

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

» 66.67% of such shares vest if the Company’s stotesforms seven members of the Compensation Peep®ver a three-year
period; anc

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

The amount of annual performance stock awards determined when the eligible NEOs entered intonoeraded their respective
employment contracts. For all NEOs other than tB©Cthis determination was based on such offideaitsd level. The Company’s band
structure and each NEQ'’s employment contract setls the aggregate dollar value of the performastoek to be awarded annually. The
actual number of shares of performance stock giantdetermined by dividing the designated bantadehlue for performance stock by the
closing price of the Company’s stock on the laatlitmg day of the fiscal year. The grant date foruah performance stock awards occurs on
the first business day of the fiscal year. The Censation Committee ratified the fiscal year 201dgenance stock awards at its
November 17, 2010 meeting with a grant date of Dext@l, 2010. For details regarding performancekstweards granted to the NEOs
fiscal year 2011, see the table titled “GrantslahmBased Awards During Fiscal Year 2011” in thiexy Statement.

Welfare, Financial and Retirement Benefit Plans

Our NEOs are eligible to participate in the Compaifipancial, retirement and welfare plans thatgeeerally available to all
employees of the Company. The NEOs are also edigihparticipate in certain plans, which are désctibelow, that are only available to
contracted officers and managers. We believe thesefits are a basic component in attracting, ratitig and retaining executives and are
comparable to the benefits offered by the companiesir peer groups according to market data.

Welfare Plans Our NEOs and other executives participate inbwaad-based employee welfare plans, including nagdilental, vision
and insurance. These plans and benefits are alaitabll salaried employees. In addition, conedabfficers and managers, including our
NEOs, have an additional health insurance berefgywn as the Executive Medical Reimbursement FFEMRP”). The EMRP reimburses
contracted officers and certain contracted managfadise Company or any subsidiary or affiliate (irding the NEOs) and their covered
dependents up to 100% of medical, prescription dilegtal and vision expenses not covered by Comptmg. The benefits eligible to be
reimbursed include only those expenses allowabtaxadeductions for the Company under tax regutatiexisting at the time of
reimbursement. Benefits through this plan are &ohito annual maximums which vary based on posititimthe Company ($30,000 for each
NEO). Each participant is charged a supplemengahprm for this benefit

Deferred CompensatianThe SERP is a nonqualified deferred compensaiiemm providing life insurance protection during dayment
and a subsequent retirement benefit to certaioaiof the Company, including
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all NEOs. The retirement benefit is a lifetime aitywil'he primary formula for calculating the amowrfitsuch benefit is one percent of the
average annual compensation paid to the particfioamis or her final five years of service multgad by his or her years of creditable service.
The SERP also provides for catch-up accruals faaicegrandfathered participants (officers prio2@02 receive an additional one percent of
their final 5 year average annual compensationipligitl by their final five years of creditable s&®). In addition, participants with at least
20 years of vesting service are generally eligibiea minimum benefit and a tax allowance basetheramount of their executive life
insurance premium at the male nonsmoker rate.dizatits do not vest in the retirement benefitsl attaining age 62, although a participant
who attains at least age 55 and whose combinafiageand years of vesting service equal or exZecksts on the date that the early
vesting rule is satisfied. A participant who véstéis or her retirement benefit prior to age 62/metire early and receive an actuarially
reduced benefit. A participant who terminates empient or becomes ineligible to participate befagsting or a participant who is termina
for cause, even if fully vested, is not entitlecatty benefits under the SERP. A participant whmieates prior to vesting because of disak

is eligible for a fully vested and unreduced minimbenefit. The Compensation Committee has the atiserto grant early retirement
benefits under the plan.

If a participant in the SERP dies, the participsuliéneficiaries receive a death benefit underithénisurance portion of the SERP. As
October 1, 2011, the life insurance portion of #€RP provided a death benefit of $3,000,000 foh @didessrs. Smith and Lochner and
$2,000,000 for each of Messrs. Leatherby, King\afiite. Additional information about our SERP islurded in the narrative text following
the table titled “Pension Benefits for Fiscal Y&84.1" in this Proxy Statement.

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

» Retirement Savings Pla

» Executive Savings Plan; al

» Executive Lon-Term Disability Plan

With the exception of the Executive Savings Plash #n@ Executive Long-Term Disability Plan, the NE&s eligible to participate in
the same tax qualified financial and retiremenhglas the Company’s other employees.

»  Employee Stock Purchase Plarhe Employee Stock Purchase Plan is a nonquhlinefit plan available to all NEOs and to v
employees (some bargaining units do not partic)pdtee purpose of the plan is to offer employees warticipate a way to purchase our
common stock on terms better than those availabdetypical investor. Participants are eligiblgotaticipate on the first day of the month
following three months of service and can contiébi@n an after tax basis) up to 20% of base palyisgplan per pay period. After one year of
service the Company will match 25% of the first 168base pay contributed. The plan provides folva0@®mediate vesting.

*  Retirement Savings PlaiThe Retirement Savings Plan is a qualified beipédin (401(k)) available to all NEOs and to most
employees (some bargaining units do not partic)patee plan allows employees who participate teesawoney for retirement while deferring
income taxes on the amount saved and any earnmtf'ose amounts until the funds are withdrawn.i€lpents are eligible to participate on
the first day of the month following three montlisservice and can contribute from 2% to 60% of hzeeto this plan per pay period, subject
to IRS annual limits on contributions and compeinsatAfter one year of service the Company will oiei00% of the first 3% of base pay
contributed, plus 50% of the next 2% contributekisTplan provides for 100% immediate vesting.

. Executive Savings PlaThe Executive Savings Plan is a nonqualified mletecompensation plan available to the NEOs ahdrot
highly compensated employees of the Company. Tdre iplavailable for those who wish to defer add#iadollars over and above the IRS
limits for qualified plans. After reaching the amhu
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IRS limits in the Retirement Savings Plan, partcifs can begin deferring up to 100% of base paytiis plan. Participants can also defer up
to 100% of annual bonus to this plan. All deferiaatsl payout elections to this plan must be elelsyeBecember 31 of the year prior to the
deferral year. This plan provides Company matckimgfributions in the same manner and amount aRdéieement Savings Plan not
otherwise matched under the Retirement Savings Phaticipants in the plan have the option to ibdederred monies in an account accrt
interest at the prime rate as reported inwWral Street Journaplus 2%. This plan provides for 100% immediate ngstAdditional

information on the Executive Savings Plan can lmdoin the narrative text following the table titleNonqualified Deferred Compensation
for Fiscal Year 2011 in this Proxy Statement.

. Executive Longrerm Disability Plan Officers and certain managers of the Companygrsabsidiary or affiliate who are party
a written employment contract (including the NE@aijticipate in the Executive LonBerm Disability Plan. This plan replaces (tax frap)to
60% of “insured earnings” to a maximum benefit 836®00 per month. “Insured Earnings” includes salannual bonus and a portion of the
current estimated value of restricted stock andkstptions. The value of the premiums paid by toen@any, plus estimated income taxes
thereon, are included in the participant’s taxabt®me.

Perquisites

Pursuant to the employment contracts with the NE@sprovide certain perquisites that the Compeosaiommittee believes are
reasonable and consistent with our overall compg&msprogram. The Company pays any taxes owed ®WHOs on certain of these
perquisites. The value of these perquisites anéshimated income taxes thereon are imputed amie¢o the executive. The Compensation
Committee believes that these personal benefitdgeexecutives with benefits comparable to thbsg ivould receive at other companies
within our peer groups and are necessary for vsrmin competitive in the marketplace. The Comptms&ommittee reviews the
perquisites on a periodic basis to ensure thatdneyppropriate in light of the Company’s totailhp@nsation program and market practice.
For the last completed fiscal year, Messrs. Smithlzochner were permitted by their employment cacts to personal use of Company-
owned aircraft and we provided all NEOs a life irasice policy, the executive medical reimburseméant,the executive long-term disability
plan and event tickets. The attributed cost ofpeuisites described above for the NEOs for figear 2011 is described in the “All Other
Compensation” column of the “Summary Compensatiahld for Fiscal Years 2011, 2010, and 2009” in Bnisxy Statement.

Employment Contracts
The Company has entered into employment contraititsesich NEO. A summary description of these cansres provided below.

Donnie Smith Following his promotion to President and CEO @mvémber 19, 2009, the Company and Mr. Smith entetech three-
year employment contract effective as of Decembe2009, which provides for, among other thingsaanual base salary of not less t|
$900,000, a grant of 400,000 options on each gtatet specified by the Company for the grant ofantito employees generally that occurs
during the term of his contract, a one-time grdr28?,320 options on the date that was four busidays after the Company released its
earnings for its fiscal first quarter of 2010, andne-time award of 118,671 shares of restricieckstAdditionally, Mr. Smith is entitled to
certain perquisites, including personal use of Camypowned aircraft for up to 50 hours per yearmythe term of his contract. Under the
terms of the employment contract, the Company beeeal to reimburse Mr. Smith and gross-up anyigdility incurred by Mr. Smith
through his use of Company-owned aircraft.

Other Executive OfficersWe also have employment contracts with our oftxexcutive officers, including Messrs. Leatherbyndsi
Lochner and White. These contracts, which are destibelow in more detail, provide for a minimunseaalary and participation in
Company employee benefit plans including, spedificatock options and restricted stock as an itigerto an officer’s long term
commitment to the Company and the willingness t@ago a one-year non-compete obligation.
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The employment contract for Mr. Leatherby, whicls baerm of five years, became effective on Jurg®68 and provides for, among
other things, a minimum base salary of $450,000/par (which has subsequently been increased 10,888 per year), a grant of 40,000
options on each grant date specified by the Comfamihe grant of options to employees generalét ticcurs during the term of his contri
a one-time award of 41,399 shares of restrictecksaad an award of performance stock having a maxiraggregate value of $225,000 on
the first business day of each of the Company’922010, 2011, 2012 and 2013 fiscal years.

On December 9, 2009, Mr. King entered into a thyear employment contract with the Company upomphasnotion to Senior Group
Vice President, Poultry and Prepared Foods. Hisraohprovides for, among other things, a minimwsésalary of $530,000 per year, a
grant of 117,680 options on each grant date sjgeicify the Company for the grant of options to eygds generally that occurs during the
term of his contract, and a one-time award of 28 $i8ares of restricted stock.

On December 16, 2009, Mr. Lochner entered intaeetlyear employment contract with the Company imeation with his promotion
to COO on November 19, 2009. The contract providean annual base salary of not less than $900#@€ant of 325,000 options on each
grant date specified by the Company for the gréoptions to employees generally that occurs duttiregterm of the contract, a one-time
grant of 275,000 options on the date that was ffuginess days after the Company released its garfon its fiscal first quarter of 2010, and
a one-time award of 77,136 shares of restricteckstddditionally, Mr. Lochner is entitled to centaperquisites, including personal use of
Company-owned aircraft for up to 50 hours per ykamg the term of the contract. The Company hasexjto reimburse Mr. Lochner and
gross-up any tax liability incurred by him throulgis use of Company-owned aircraft.

On December 21, 2009, Mr. White entered into agtfygmar employment contract with the Company uporphisnotion to Senior Grot
Vice President, Fresh Meats. His contract provfdesamong other things, a minimum base salary580$000 per year, a grant of 117,680
options on each grant date specified by the Comfarthe grant of options to employees generalét ticcurs during the term of his contri
and a one-time award of 24,096 shares of restratisek. On February 4, 2011, Mr. White executedmendment to this contract which
extended the term to December 21, 2013. Pursudahetamendment, Mr. White was paid $230,000 anci$$,388 shares of restricted st

The minimum base salary for Mr. Smith is subjedntrease by the Compensation Committee each yehthe minimum base salaries
for the other executive officers are subject togase by the CEO each year. In addition, the agffiaee eligible to receive cash bonuses under
the Company’s cash bonus plan and annual equitydsimsased on such officer’s band level (exceptferCEO and COO, whose annual
equity awards are determined by the Compensationndtiee). While the contracts terminate by theim after three years (except for
Mr. Leatherby’s contract, which terminates in fivears), the NEO has the right to terminate it, sctjo the non-compete obligation, at any
time upon ninety daysiotice, and the Company has the right to termitteecontract at any time upon written notice subie¢he obligatior
if terminated without cause, to continue to payebsalary for a period specified in the contract suloject to provisions relating to the early
vesting of equity-based compensation upon suchiatian.

Certain Benefits Upon a Change in Control

Termination Following a Change in ControEach employment contract between the Companyan8lEOs contains certain benefits
payable to the NEO if the NEO’s employment is teraiéd without cause following a change in contfdhe Company. The Compensation
Committee believes these benefits are an impopiantof the total executive compensation progracabse they protect the Company’s
interest in the continuity and stability of the eMtive group. The Compensation Committee also bedi¢hat the change in control benefits
necessary to retain and attract highly qualifiedoeives and help to keep them focused on minimiiiterruptions in business operations by
reducing any concerns they may have of being teatathprematurely and without cause during any osiiertransition.
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Impact of Change in Control on the SERRo later than thirty days after a change in aadrdgf the Company a grantor trust will be
created under the SERP and will be funded withptlesent value of the higher of (i) the minimum deél benefit, or (ii) all accrued benefits
for each participant under the SERP. Participaiits/ast in a benefit equal to the amount calcudateder the general provisions of the SERP
as of the effective date of the change in conbul,without regard to any age or service requirdmehfollowing the change in control the
SERP is terminated in a manner that adversely tafieparticipant or a participant experiences miteation of employment (other than a
voluntary resignation without good reason or arolatary termination for cause). For this purpdgeod reason” means: (i) a substantial
adverse change in position, duties, title or resjislities; (i) any material reduction in basea® or annual bonus opportunity or benefit plan
coverages; (iii) any relocation required by the @amy to an office or location more than 25 milesrfrthe current location; or (iv) failure by
a successor to assume the plan. Payment of theramaloulated as of the effective date of the ckangontrol would begin following
termination of employment, regardless of age, oacunarially adjusted basis.

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

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

Tax and Accounting Considerations

Limits on Deductibility of Compensatiosection 162(m) of the Internal Revenue Code gdliygorevents public corporations from
deducting as a business expense that portion opeonsation paid to NEOs that exceeds $1,000,00Gsiitlgualifies as “performance-based
compensation” under Section 162(m). The goal ofGhmpensation Committee is to comply with the rezaients of Section 162(m), to the
extent possible, to avoid losing this deductionwdeer, the Compensation Committee may elect toigeosompensation outside those
requirements when necessary to achieve its compensdbjectives. For this and other reasons, the@msation Committee will not
necessarily limit executive compensation to the @mhoeductible under Section 162(m). The Compemsdommittee will consider various
alternatives to preserve the deductibility of comgation payments and benefits to the extent readbppeacticable and to the extent
consistent with its other compensation objecti@smpensation paid under the Executive Incentiva Blintended to be deductible under
Section 162(m). Notwithstanding the Executive InizenPlan, $21,985 of Mr. Lochnarcompensation during fiscal year 2011 is not eteul
to qualify for deduction.

Compensation Expens@he Company accounts for equity-based awardedggnizing the compensation expense of a stockropti
award to an employee based on the fair value ctrard on the grant date. The Company has detedntieefair value of these awards based
on the assumptions set forth in Note 13 to ourfigear 2011 audited financial statements includeslr most recent Form 1R-for the fisca
year ended October 1, 2011, compensation expensgstatted stock awards to an employee is baseteostock price at grant date, ¢
deferred cash awards are based on the amount afvidiel. The compensation expense for stock optinsk appreciation rights, restricted
stock, phantom stock, performance stock and defexash is ratably recognized over the vesting perio

Stock Ownership Program

In 2004, the Company adopted stock ownership aldirfgorequirements that require senior officerstaintain a minimum equity stal
in the Company. The requirements, which were medifn March 2010, were put into place to strengthenalignment between the interest
of the Company’s senior officers and the intere$its shareholders.
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The program sets forth the minimum amount of shaf€ompany stock an officer must own if designaiedr above the third band
level. These ownership requirements are reviewddadified, if necessary, by the Company at therimegg of the fiscal year of every even
numbered fiscal year or after a significant incecasdecrease in the share price. Each personcstibjhe requirements has five years from
the effective date of their current employment cacttto achieve these levels of ownership. Thelseae set at a dollar amount for each band
level. Officers that are promoted into new bandslva assigned the appropriate ownership levelsdbas the new contract and will have f
years from the date of their new contract to conwgth their new ownership requiremen

If an officer does not meet these requirementsbyend of such officer’s fourth year, 25% of angtthonus awarded to the officer will
be converted to a restricted stock grant, whichvglincluded in the officer's ownership levels.c8iconversions shall be mandatory until the
officer’'s ownership level complies with the holdirgguirements.

For purposes of this program, a share of Compakstill be considered owned by an officer if itgsanted as a restricted share under
an employment contract or owned outright by théeff the officer’s spouse or child, or in a trastablished by the officer or as part of an
employee benefit program, including the EmployessPurchase Plan. Unexercised stock options aridrpeance stock do not count
toward stock ownership requirements.

Risk Considerations in our Overall Compensation Prgram

We believe that the Company’s compensation progssstructured in such a way as to discourage exeessk-taking. In making this
determination, we considered various aspects otompensation program, including the mix of fixedl gerformance-based compensation
for management and other key employees. The Congppayformance-based compensation awards are aestgrreward both short- and
long-term performance. By linking a portion of fatampensation to the Company’s long-term perforceamve mitigate any short-term risk
that could be detrimental to the Company’s longatéest interests and the creation of shareholdaevAnother aspect we considered is our
practice of increasing an individual’'s equity-bageerformance compensation as a percentage of hisrdotal compensation as his or her
responsibility and ability to affect the financialults of the Company increases. Such equity-basddrmance awards are subject to multi-
year vesting periods and derive their value fromm@ompan’s total performance, which we believe further aneges decision-making that
is in the long-term best interests of the Compartyits shareholders. Finally, we considered oukstawnership guidelines for senior
executive officers, who we believe can have thetgs internal influence on the financial perforg®nf the Company. These stock
ownership guidelines are designed to strengthealipement between the interests of our senioceff and the Compars/shareholders. W
believe these guidelines discourage any risk-taktiag could be detrimental to the long-term inteyed the Company, its performance, or our
stock price. In conclusion, we believe that the @any’s compensation policies and practices foemlployees, including executive officers,
do not create risks that are reasonably likelyaweha material adverse effect on the Company.
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REPORT OF THE COMPENSATION COMMITTEE

We, the Compensation Committee of the Board ofdines of Tyson Foods, Inc., have reviewed and dised the Compensation
Discussion and Analysis contained in this Proxye3teent with management. Based on such review andiskion, we have recommended to
the Board of Directors that the Compensation Disicusand Analysis be included in this Proxy Statenaad in Tyson Foods, Inc.’s Annual
Report on Form 10-K for the fiscal year ended Oetdh 2011.

Compensation Committee of the Board of
Directors

Kevin M. McNamara, Chairman
Brad T. Sauer
Robert Thurber
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2011020 and 2009

The table below summarizes the compensation foN&®Ds (except for Messrs. King and White) durirsgél years 2011, 2010 and

2009. Information for Messrs. King and White isyided for fiscal years 2011 and 2010 only, as meitlere NEOSs in fiscal year 2009.

Change in
Pension Value
and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Stock Option Compensatior Compensatior
Name and Principal Bonus Awards Awards Earnings
Position Year  Salary($) ($) ($)(1) ($)(1) $)(2) ($)(3) ($)(4) Total($)
Donnie Smith, 2011 $ 900,000 $ 0 $ 0 $2,476,000 $ 2,969,290 $ 1,03848 $ 320,78 $ 7,704,56
President and Chie¢ 201C $ 855,577 $ 0 $1,478,64 $2,428,62' $ 3,764,47' $ 156,38 $ 178,727 $ 8,862,43.
Executive Officel 200¢ $ 542,30¢ $ 0 $ 423,10c $ 51,60 $ 0 $ 78,94t % 80,17¢ $ 1,176,13
Dennis Leatherby 2011 $ 550,00( $ 0 $ 77,49. $ 247600 $ 1,21521. $ 422,50t $ 156,03! $ 2,668,84
Executive Vice 201C $ 523,077 $ 0 $ 77,61¢ $ 176,80( $ 1,533,670 $ 157,27 $ 91,76¢ $ 2,560,211
President and Chie 200¢ ¢ 467,30¢ $ 0 $ 77,48 $ 51600 $ 0o 3 65,000 $ 77,251 $ 738,64:
Financial Officer
Donnie King, 2011 $ 530,00 $ 0 $ 0 $ 72843¢ $ 1,256,15. $ 449,24  $ 69,54¢ $ 3,033,28!
Senior Group Vice 201C $ 513,077 $ 0 $ 431,53t $ 176,80( $ 1,625,691 $ 77,791 $ 64,89¢ $ 3,033,38:
President, Poultry and Prepared Fo
James V. Lochne 2011 $ 900,00 $ 0 $ 0 $2,01,,75¢ $ 2,969,290 $ 1,427,80! $ 406,26: $ 7,715,11
Chief Operating 201C $ 860,65¢ $ 0 $ 961,127 $2,080,000 $ 3,764,47' $ 265,25 $ 272,69 $ 8,204,201
Officer 200¢ $612,69: $ 0 $ 0 $ 64500 $ 0o $ 161,61t $ 626,74. $ 1,465,55.
Noel White, 2011 $ 530,00 $230,00((5) $ 100,00¢ $ 728,43¢ $ 1,45827 $ 543,28( $ 184,20( $ 3,774,191
Senior Group Vice 201C $ 512,820 % 0 $ 29591: $ 176,80( $ 1,625,691 $ 108,37¢ $ 115,14: $ 2,834,74
President, Fres
Meats
(1) The amounts included in these columns aredlgeegate grant date fair values for stock and apiwards granted in the fiscal year

shown, computed in accordance with the stock-basetpensation accounting rules set forth in Findgiaounting Standards Board's
Accounting Standards Codification Topic 718. Theuasptions used in the calculation of the amountsvghare included in Note 13 to
our audited consolidated financial statementsifmal year 2011, which are included in our Annuap®t on Form 10-K for the fiscal
year ended October 1, 2011. Excepting Mr. Ws 2011 restricted stock award, the grant datesaindalues (based on the closing
price of our Class A Common Stock on the NYSE anapplicable grant date) of restricted stock awardsided in this column are as
follows:

Fair Value

(per

Grant Date share)
August 10, 2009 $ 11.1¢
December 9, 200 $ 12.5¢
December 16, 20C $ 12.4¢
December 21, 20C $ 12.2¢

With respect to Mr. White's 2011 restrictedclt award, the fair value (per share) was $18.%6¢ckvwvas the per share closing price of
our Class A Common Stock on February 4, 2011, madbrtg day prior to the grant date, pursuant ta¢hes of the amendment to his
employment contract. The grant date fair valuethefperformance stock awards included in such aisane based on the probable
outcome of those awards as of the grant datetheprobable payout of such awards based on whditawe determined, in accordance
with the stock-based compensation accounting rtidese the probable levels of achievement of thopmance goals related to those
awards. The resulting number of shares of perfoomatock that vest, if any, depends on whetherchiege certain levels of
performance with respect to the performance meagig@ to the performance stock awards. Our NEOsadoealize the value of
equity-based awards until the awards vest. The actuaéwhht an NEO wil
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()

(3)

realize from these awards is determined by the @myp future performance and share price, and redyigher or lower than the
amounts indicated in the table, which represenfutigrant date fair value of such awards. Deg@irs of these awards are provided
under“Compensation Discussion and Anal” in this Proxy Statemen

Amounts reflected in this column are cash besysaid to NEOs pursuant to the performance measmaer the Executive Incentive
Plan. For a more detailed discussion, see the stibsditled “Elements of Compensation—PerformaBeesed Annual Cash Bonuses”
under the' Compensation Discussion and Anal” section of this Proxy Stateme

The amounts reflected in this column includevabmarket earnings for fiscal years 2011, 20102069, respectively, on nonqualified
deferred compensation as follows: Mr. Smith - $8,18455 and $695; Mr. Leatherby - $2,473, $787%h866; Mr. King - 22 and $1
(2011 and 2010 only); Mr. Lochner - $23,726, $16,88d $23,532; and Mr. White - $4,522 and $1,701{2and 2010 only). The
amounts reflected in this column also include thange in pension values for fiscal years 2011, 20102009, respectively, as follows:
Mr. Smith - $1,033,337, $155,929 and $78,251; Mratherby - $420,033, $156,484 and $63,437; Mr. Ki$g¢49,223 and $77,780
(2011 and 2010 only); Mr. Lochner - $1,404,079,%260 and $138,086; and Mr. White - $538,758 ar@bg67 (2011 and 2010
only). For the assumptions used to determine tha@ in the pension value, see the table titledRISBssumptions” in this Proxy
Statement

(4) The amounts in this column represent the suall@ther compensation and perquisites receiveth®NEOs in fiscal years 2011 and
2010 and for Messrs. Smith, Leatherby and Lochméiscal years 2011, 2010 and 2009, including, ettHimitation, the following
Company
Company Contribution Company
Contribution under Contribution
Executive under
Reimbursemen Life Insurance the Employee the Executive under the
Stock Retirement
Name Year of Taxes Premiums Purchase Plan Savings Plar Savings Plar Perquisites(a
Donnie Smith 2011 $ 43,73¢ $ 44,50¢ $ 22,50( $ 176,77 $ 9,80( $ 23,45(b)
201C $ 46,33t $ 47,46( $ 21,38¢ $ 25,26¢ $ 9,80( $ 28,47«
200¢ $ 13,09¢ $ 22,74¢ $ 12,69: $ 12,43: $ 9,80( *
Dennis Leatherb 2011 $ 21,12« $ 26,99¢ $ 13,75( $ 73,543 $ 9,80( $ 10,81¢
201C $ 20,74( $ 26,99¢ $ 13,073 $ 11,81t $ 9,80( *
200¢ $ 12,33« $ 24,53¢ $ 11,68: $ 9,58¢ $ 9,80( *
Donnie King 2011 $ 21,567 $ 22,58¢ $ 6,62¢ $ 0 $ 4,90( $ 13,86¢
201C $ 18,46( $ 22,58¢ $ 9,00% $ 0 $ 4,90( *
James V. Lochne 2011 $ 71,32¢ $ 64,11: $ 20,25( $ 176,77¢ $ 9,80( $ 63,99:(c)
201C $ 65,99¢ $ 68,31 $ 19,36¢ $ 25,53« $ 9,80( $ 83,68t
200¢ $ 208,33t $ 33,09« $ 13,78¢ $ 15,61t $ 9,80( $ 346,10¢
Noel White 2011 $ 27,36¢ $ 44,96: $ 13,25( $ 76,42¢ $ 9,80( $ 12,39¢
201C $ 26,52% $ 44,96: $ 12,82 $ 11,37: $ 9,80( *
* Indicates value less than $10,0

(5)

(& The amounts in this column include premiumsl fgi the Company for a long-term disability inswraipolicy and the Executive
Medical Reimbursement Plan for each NEO; howewvenglits in amounts less than $10,000 for each atrgumantified hereir

(b) This amount includes $10,526 for personal use eh@any-owned aircraft

(¢) This amount includes $51,964 for personal use eh@any-owned aircraft

The values expressed for personal use of Compamgdwaircraft are based on the aggregate incremesgato the Company using a

method that accounts for fuel, maintenance, lantieg, other associated travel costs and chader féessrs. Smith’s and Lochner’s

personal use of Company-owned aircraft is in acmoed with their employment contracts; moreoverhsige must comply with the

Company'’s then existing aircraft policy and notiriére with the Company’s use of the aircraft. Vakies of all perquisites are based

on the incremental aggregate cost to the Compadaenindividually quantified only if they exceduktgreater of $25,000 or 10% of

the total amount of perquisites for such NEO.

This amount represents monies paid to Mr. Wihibesuant to execution of an amendment to his eynpémt contract on February 4,

2011.
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Grants of Plan - Based Awards During Fiscal Year 201

The table below provides information on stock opgiorestricted stock, and equity and cash-basddrpgance awards granted to each

of the Company’s NEOs during fiscal year 2011.

All
Estimated Future Estimated Future Other
Payouts Under Payouts Under Stock All Other
Non-Equity Equity Awards: _
Incentive Incentive Option
Plan Awards(1) Plan Awards(2) Number  Awards: Grant
Number  Exercise Date
of of Fair
Shares Securities  or Base Value
of Stock Price of  of Stock
Thresh- Under- Option and
Thresh- Target Maxi- or Units lying Awards Option
Grant Approval old Target Maxi- old mum Options ($/Sh) Awards
Name Date Date ($) $) mum ($) (#) (#) (#) #)(3) (#)(4) (5) ($)(6)
Donnie Smith 11/29/2011 11/17/2011 400,000 $ 16.1¢ $2,476,00i
12/13/2011 12/13/2011 $810,00( $1,620,00 $10,000,00
Dennis Leatherb 10/04/2011  11/17/2011 4,61 9,22¢ 13,83t $ 77,49
11/29/2011  11/17/2011 40,000 $ 16.1¢ $ 247,60(
12/13/2011 12/13/2011 $330,00( $ 660,00( $10,000,00
Donnie King 11/29/201(  11/17/2011 117,68 $ 16.1¢ $ 728,43
12/13/2011 12/13/2011 $349,80( $ 699,60( $10,000,00
James V. Lochne 11/29/201¢ 11/17/201 325,000 $ 16.1¢ $2,011,75!
12/13/2011 12/13/2011 $810,00( $1,620,001 $10,000,00
Noel White 11/29/201(  11/17/2011 117,68 $ 16.1¢ $ 728,43
12/13/2011 12/13/2011 $349,80( $ 699,60( $10,000,00
02/07/201.  02/03/201 5,384(7) $ 100,00(
(1) The amounts in these columns represent thetble, target and maximum amounts payable for padace in fiscal year 2011 under
the Executive Incentive Plan. For more detailedrimfation on the Executive Incentive Plan and padépayments thereunder, see the
discussion and tables in the subsection titledrtelets of Compensation—Performance-Based Annual Bashses” in the section
titted “Compensation Discussion and Anal” in this Proxy Statemen
(2) The amounts in these columns represent thehhbla, target and maximum amount of shares of pmdace stock which would be
awarded upon the achievement of specified perfocmariteria. For a more detailed discussion ongoerénce stock, see the subsec
titted “Equity-Based Compensation—Performance Stackhe section titled “Compensation Discussio @&malysis” in this Proxy
Statement
(3) NEOs, as well as all other recipients of restricteatk awards are entitled to dividends duringrédstricted stock vesting peric
Dividends paid on the restricted stock are usqutchase additional shares of restricted stockyauntsto the provisions of the awards.
These additional shares, the amount of which igeftécted in this column, are then credited torémpient and received when and if
the award vests and the restrictions la
(4) The stock options are nonqualified stock optiord expire on November 29, 20z
(5) Pursuant to the terms of the Tyson Foods,20800 Stock Incentive Plan, the exercise price s the closing price of our Class A
Common Stock on the grant da
(6) For a description of the methodology used teheine the grant date fair value of stock andarptiwards, see footnote 1 to the
“Summary Compensation Table for Fiscal Years 20@102nd 20C” in this Proxy Statemer
(7) This represents an award of restricted stockyant to an amendment to Mr. White's employmentreat executed February 4, 2011.

These shares are scheduled to vest and the resisithpse on December 21, 20

Description of Plar- Based Awards

The equity awards reported in the “Grants of Plasdsl Awards During Fiscal Year 2011” table weratga under the Company’s

2000 Stock Incentive Plan. The non-equity awardseweanted under the Executive Incentive Plan. Nilteerms of these plans and more
information on plan-based and incentive awardslaseribed in the subsection titled “Elements of @ensation” under the “Compensation
Discussion and Analysis” section of this Proxy &tagnt.
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Outstanding Equity Awards at 2011 Fiscal Year-End

The table below provides information on the stoplian, restricted stock and performance stock as/aedd by each of the Company’s
NEOs as of October 1, 201

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number
Equity of Value of
Incentive Number Unearnec Unearnec
Plan of
Awards: Shares ot Market Shares, Shares,
Grant Number of Number of Value of Units or Units or
Date or Securities Number of Securities Units Shares or Other Other
Beginning of Underlying Securities Underlying of Stock Units of Rights Rights
Unexerciset Underlying Unexercisec  Option That Stock That That
Unexercised Exercise Option Have Not That Have Not Have Not
Performance Options Options Unearned Expiration Have Not
#) #) Options Price Vested Vested Vested Vested
Name Period Exercisable  Unexercisable (#) ($) Date (#) ($)(D) (#) ($)(D)
Donnie Smith 10/10/0: 1,392 0 $ 9.64 10/10/1:
9/19/0z 2,78¢ 0 $ 13.3¢ 9/19/1:
9/29/0< 6,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 10,00( 0 $ 16.3¢ 11/16/1¢
11/17/0¢ 16,00( 4,00((2) $ 15.37 11/17/1¢
11/16/0: 24,00( 16,00((3) $ 15.0¢ 11/16/1:
9/29/0¢ 9,85((4) $ 170,99¢
11/14/0¢ 16,00( 24,00((5) $ 4.9C 11/14/1¢
11/30/0¢ 39,221 78,45%(6) $ 12.0Z 11/30/1¢
12/16/0¢ 120,5647) $2,093,00:
2/11/1C 94,101 188,21:(8) $ 15.9¢ 2/11/2(
11/29/1( 0 400,00((9) $ 16.1¢ 11/29/2(
Dennis Leatherb 10/10/0: 6,00( 0 $ 9.64 10/10/1:
9/19/0z 6,00( 0 $ 13.3¢ 9/19/1:
9/29/0< 8,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 8,00( 0 $ 16.3¢ 11/16/1¢
11/17/0¢ 6,40( 1,60((2) $ 15.37 11/17/1¢
11/16/0: 4,80( 3,20((3) $ 15.0¢ 11/16/1:
6/06/0¢ 38,07(10) $ 660,94
9/29/0¢ 5,91((4) $ 102,59¢
11/14/0¢ 16,00( 24,00((5) $ 4.9 11/14/1¢
10/05/0¢ 6,087%(11) $ 105,67(
11/30/0¢ 13,33¢ 26,66¢(6) $ 12.0: 11/30/1¢
10/04/1( 4,61(12) $ 80,08:
11/29/1( 0 40,00((9) $ 16.1¢ 11/29/2(
Donnie King 10/10/0: 1,39z 0 $ 9.64 10/10/1:
9/19/0z 6,96( 0 $ 13.3:¢ 9/19/1:
9/29/0< 10,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 10,00( 0 $ 16.3¢ 11/16/1¢
11/17/0¢ 8,00( 2,00((2) $ 15.37 11/17/1¢
11/16/0: 24,00( 16,00((3) $ 15.0¢ 11/16/1:
9/29/0¢ 9,85((4) $ 170,99¢
11/14/0¢ 16,00( 24,00((5) $ 4.9 11/14/1¢
10/05/0¢ 10,14¢11) $ 176,13!
11/30/0¢ 13,33¢ 26,66¢(6) $ 12.0Z 11/30/1¢
12/09/0¢ 24,48/(13) $ 424,99(
11/29/1( 0 117,68(9) $ 16.1¢ 11/29/2(
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Name
James V. Lochner

Option Awards

Stock Awards

Noel White

Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market
Awards:  or Payout
Number
of Value of
Number Unearnec Unearnec
of Market
Shares ol Value of Shares, Shares,
Grant Number of Shares or Units or Units or
Date or Securit!es Numbg( of Units Units of cher cher
Beginning of Underlying Securities of Stock Stock Rights Rights
Unexercisec Underlying Option That That That That
Unexercised Exercise Option Have Not Have Have Not Have Not
Performance Options Options Expiration Not
#) #) Price Vested Vested Vested Vested
Period Exercisable  Unexercisable $) Date (#) ($)1) #) (%))
10/10/0: 15,00( 0 $ 9.64 10/10/1:
9/19/0: 15,00( 0 $ 13.3¢ 9/19/1:
9/29/0¢ 40,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 50,00( 0 $ 16.3¢ 11/16/1¢
11/17/0¢ 40,00( 10,00((2) $ 15.37 11/17/1¢
11/16/0° 30,00( 20,00((3) $ 15.0¢ 11/16/1°
11/14/0¢ 20,00( 30,00((5) $ 4.9 11/14/1¢
11/30/0¢ 16,66" 33,33%(6) $ 12.0Z 11/30/1¢
12/16/0¢ 78,36(7)  $1,360,45:
2/11/1C 91,66 183,33:(8) $ 15.9¢ 2/11/2(
11/29/1( 0 325,00((9) $ 16.1¢ 11/29/2(
10/10/0: 1,00¢ 0 $ 9.64 10/10/1:
9/19/0: 2,40( 0 $ 13.3¢ 9/19/1:
9/29/0¢ 6,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 40,00( 0 $ 16.3¢ 11/16/1¢
11/17/0¢ 32,00( 8,00((2) $ 15.37 11/17/1¢
11/16/0° 24,00( 16,00((3) $ 15.0¢ 11/16/1°
11/14/0¢ 16,00( 24,00((5) $ 4.9C 11/14/1¢
11/30/0¢ 13,33« 26,66¢(6) $ 12.0Z 11/30/1¢
12/21/0¢ 24,48114) $ 424,99(
11/29/1( 0 117,68((9) $ 16.1¢ 11/29/2(
2/07/11 5,42415) $ 94,161

Some of the footnotes below are applicable to rntitea one of the NEOs.

1)

(2)
(3)

(4)
()
(6)
(7)

(8)
(9)

(10)

(11)

The amounts listed in this column reflect areharice of $17.36, the closing price of our shaneshe NYSE on September 30, 2011,
the last trading day of our 2011 fiscal ye

These shares vested and became exercisable on Newvéif) 2011

50% of these options vested and became exbleisa November 16, 2011, and the remaining optamasscheduled to vest and
become exercisable on November 16, 2!

Per instructions for this table, the threshardount of shares that could vest have been repdtestd on the satisfaction of applicable
performance criteria, the number of shares whidtedeon October 5, 2011 is three times the amayparted

One-third of these options vested and becaraecsable on November 14, 2011. The remaining aptare scheduled to vest and
become exercisable in equal installments on Noverbdhe2012 and 201

One-half of these options vested and becameisable on November 30, 2011. The remaining optame scheduled to vest and
become exercisable on November 30, 2!

These shares are scheduled to vest and havesthietions lapse on December 16, 2012. Theséatsrinclude shares purchased with
dividends paid on the original restricted stock @iy

These options are scheduled to vest and becomeigadgle in equal installments on February 11, 281® 2013

One-third of these options vested and becaraecsable on November 29, 2011. The remaining aptare scheduled to vest and
become exercisable in equal installments on Nover2®e2012 and 201.

These shares are scheduled to vest and havestrictions lapse on June 6, 2013. This numtudes additional shares purchased
with dividends paid on the restricted stock aw:

This represents an award of performance stockvtgts on the second business day following thedagbf fiscal year 2012 subject
the satisfaction of the applicable performancesdat
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(12) This represents an award of performance stockversts on the second business day following thediagbf fiscal year 2013 subject
the satisfaction of the applicable performancesdat

(13) These shares are scheduled to vest and havedtnictions lapse on December 9, 2012. This munnizludes additional shares
purchased with dividends paid on the original fetd stock awarc

(14) These shares are scheduled to vest and havedtfnictions lapse on December 21, 2012. Thisheunmcludes additional shares
purchased with dividends paid on the restrictedkstavard.

(15) These shares are scheduled to vest and havedtnictions lapse on December 21, 2013. Thisheuimcludes additional shares
purchased with dividends paid the restricted stock awar

Option Exercises and Stock Vested During Fiscal Ye2011

The table below sets forth the number of sharesiesdjand the value realized upon exercise of steptions and vesting of stock
awards during fiscal year 2011 by each of the NEOs.

Option Awards Stock Awards
Value Realized ol Value Realized ot
Number of Shares Number of Shares

Name Acquired on Exercise(# Exercise($) Acquired on Vesting(#)(1 Vesting($)(2)
Donnie Smith — — 7,002 $ 112,95!
Dennis Leatherb 26,00( $ 168,26¢ — —
Donnie King 7,00z $ 112,95!
James V. Lochne 22,99: $ 228,88( 8,40z $ 135,54¢
Noel White — — 7,00z $ 112,95!

(1) The amounts in this column represent previouslyrded performance stock that vested on October H)..
(2) The amounts in this column are based on oekgidce of $16.13 on October 5, 2010, which waswbsting date, plus an additional
amount paid to the recipiefor a fractional share

Pension Benefits for Fiscal Year 2011

The table below provides information concerningreabent plan benefits for each of our NEOs underSERP. For additional
information regarding other benefits provided upetirement of the NEOSs, please refer to the sediited “Potential Payments Upon
Termination” in this Proxy Statement.

Numbers of Years o Present Value
of Accumulatec Payments During Las
Credited

Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
Donnie Smith Tyson Foods, Inc. SEF 12.7¢ $ 1,552,47 0
Dennis Leatherb Tyson Foods, Inc. SEF 12.7¢ $ 861,93 0
Donnie King Tyson Foods, Inc. SEF 12.7¢ $ 802,65¢ 0
James V. Lochne Tyson Foods, Inc. SEF 12.7¢ $ 2,409,28; 0
Noel White Tyson Foods, Inc. SEF 12.7¢ $ 1,018,39 0

(1) The plan considers only a limited number ofrgea service, as more fully described below. THeOd' actual years of service are as
follows: Mr. Smith- 30 years, Mr. Leatherk- 21 years, Mr. Kin¢- 29 years, Mr. Lochne- 28 years and Mr. Whit- 28 years

(2) The present value of these benefits is basati@assumptions and computed on the date we uk#émmining our annual pension
expense in our financial statements, as reflectedd table title* SERP Assumptior” in this Proxy Statemen
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Supplemental Executive Retirement and Life Insied&remium Plan

Pension benefits are offered under the SERP, whiamonqualified deferred compensation plan piiagidife insurance protection
during employment and a cash benefit at retirem@atributions to the SERP are made entirely byGbmpany. On November 18, 2010,
Company approved the formation of a trust into WHimds have been deposited to pay benefits frenpléin going forward. This plan is al
discussed in the subsection titled “Elements of gemsation—General Benefits” under the “Compensdiiscussion and Analysis” section
of this Proxy Statement. The Company does not spantax-qualified pension plan that covers NEOs.

The retirement benefit is a lifetime annuity and grimary formula for calculating such benefit reqercent of a participant’s final
average annual compensation multiplied by his orykars of creditable service. Compensation in@dumesh compensation (salary plus non-
equity incentive plan compensation) disclosed ex‘®®ummary Compensation Table for Fiscal Years 22010 and 2009” in this Proxy
Statement, except it is determined on a calendar lyasis. The final average annual compensatitheiaverage of the last five completed
calendar years’ cash compensation of a participaatieer. Officers prior to 2002 receive an addéi@ne percent of their final five year
average annual compensation multiplied by thealffive years of creditable service. Creditablesmerincludes completed years and whole
months. The normal retirement age under the SERR, ibut participants may receive a benefit pt@réto, or in certain cases forfeit
benefits, as further explained in the subsectibedti‘Elements of Compensation—General Benefitadanmthe Compensation Discussion a
Analysis” section of this Proxy Statement.

The present value of accumulated benefits was ctedprased on the assumptions in the following tablech we used in our year-end
pension footnote disclosures in our audited finalnsiatements for fiscal year 2011.

SERP Assumptions
As of October 2, 2010 As of October 1, 2011
Discount Rate 5.50% 4.75%
Mortality Table for Annuities RP-2000 for males and females, projected 2011 projected, static combined tables for
to 2010 with Scale AA males and females as published in IRS

notice 200-85

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

SERP Estimates

Years of Service

Average Compensation 15 20 25 30 35

$500,000 $ 75,00( $ 100,00( $ 125,00( $ 150,00( $ 175,00(
$750,00C $112,50( $ 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( $ 375,00( $ 450,00( $ 525,00(
$2,000,00(¢ $300,00( $ 400,00( $ 500,00( $ 600,00( $ 700,00(
$3,000,00(¢ $450,00( $ 600,00( $ 750,00( $ 900,00( $1,050,00!
$5,000,00(¢ $750,00( $1,000,00! $1,250,00! $1,500,00! $1,750,00!
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Nonqualified Deferred Compensation for Fiscal Yea2011

The table below provides information on benefitaitable to the NEOSs for fiscal year 2011 under@uenpany’s Executive Savings
Plan and Retirement Income Plan.

Company Aggregate Aggregate
Executive Contributions Earnings Withdrawals/ Aggregate
Contributions in Last Balance at
in Last Fiscal Fiscal Distributions Last Fiscal
in Last Fiscal Year Year Year-End
Name Plan(1) Year($) $)) ®R) [©) [OI6)
Donnie Smith Executive Savings Ple $ 802,74: $ 176,77¢ $ 53,40: 0 $1,252,01
Dennis Leatherb Executive Savings Ple $ 108,41' $ 73,547 $ 24,50° 0 $ 538,76
Donnie King Executive Savings Ple 0 0 $ 49z 0 $ 12,19
James V. Lochne Executive Savings Ple $ 221,10t $ 176,77¢ $ 28,41 0 $ 659,08¢
Retirement Income Pl 0 0 $198,74. 0 $3,994,94
IBP Share Grant
Program 0 0 $ 3,64( 0 $ 7317
Noel White Executive Savings Ple $ 193,14 $ 76,42¢ $ 11,26( 0 $ 561,77
Retirement Income Pl 0 0 $ 23,83 0 $ 479,03

(1) As further detailed in the narrative below, MEOs may participate in the Company’s Executiveii®gs Plan. As previous executives of
IBP, inc. (“IBP"), Messrs. Lochner and White alsavk account balances in the Company’s Retirementie Plan, a deferred
compensation plan previously maintained by IBPuathér described below. In addition, Mr. Lochnes laa account balance in the IBP
Share Grant Program, a plan previously maintairyeiB which has not had additional contributioncsi the acquisition of IBP by the
Company in 2001

(2) Amounts in this column are included in the NEG@smpensation reported in footnote 4 to the “Sumn@ompensation Table for Fiscal
Years 2011, 2010 and 2C" in this Proxy Statemen

(3) The above-market portion of these earningep®rted in footnote 3 to the “Summary Compensatiable for Fiscal Year 2011, 2010
and 200" in this Proxy Statemer

(4) The aggregate balances include company cotitriteiand/or above-market earnings amounts repagedmpensation for Messrs.
Smith, Leatherby and Lochner in fiscal years 208® 2010 and Messrs. King and White in fiscal yeak@® Such amounts are set forth
in footnotes 3 and 4 to the “Summary Compensat@ald for Fiscal Years 2011, 2010 and 2009.” Mes&rgy and White were not
NEOs during fiscal 200¢

Executive Savings Ple

The Company sponsors an Executive Savings Plafabl@ato NEOs and other highly compensated empbopééthe Company that is
intended to provide participants the opportunitgéder up to 100% of their salaries and bonusexdess of the limits of the Internal Reve
Code imposed on the Retirement Savings Plan (thkfigd 401(k) plan). Participants must elect tdedeéheir compensation for a year in the
year prior to performing services, and deferratidas are generally irrevocable. TExecutive Savings Plan also provides a matching
contribution by the Company equal to 100% of tingt 8% of base pay contributed, plus 50% of the @&t contributed which is not
otherwise matched under the Company’s Retiremerin§a Plan. Bonus deferrals are also matched atatme rates. Participants’ accounts
under the Executive Savings Plan are adjustedhf@stment gains or losses. Participants may etaettheir accounts are invested from the
investment options available under the Retiremertri§ys Plan plus an investment option paying tih@@rate as reported in théall Street
Journalplus two percentage points.

For amounts deferred to the Executive Savings &teor after January 1, 2005, and any earningssgaitosses thereon, the following
distribution rules apply. Participants must eléet amount of their deferrals and the
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time and form of their distributions prior to thear their salaries to be deferred are earned cipeaits may elect to receive distributions at
termination of employment, in January of a spedifialendar year as elected by the participant,comzbination of the foregoing. Participa
may apply for an earlier distribution on accountaofunforeseen emergency, which is limited to araexdinary and unforeseeable event.
Participants may elect the form of their distribus in either a lump sum payment or annual instatts payable over a period not to exceed
15 years from the later of the date the participamhinates employment or attains age 62. Notvatiding the foregoing, a participant’s
account will be distributed in a lump sum if it dogot exceed the maximum annual contribution limider the Retirement Savings Plan
following termination of employment. Changes arentited to these elections only in accordance Viitlited rules of the plan. Certain key
employees may be required to delay a distributiyaple at termination of employment for six mordkgequired by law. Notwithstanding a
participant’s distribution election, if a participtadies prior to distribution of the account, tlee@unt will be paid to the participant’s
designated beneficiary in January of the year ¥alg the participant’s death in five annual instahts or in a lump sum if the value of the
account does not exceed the maximum annual cotibiblimit under the Retirement Savings Plan attthee of distribution. If a participant
dies after distributions have begun to the paristpthe participant’s designated beneficiary neeepayment in accordance with the
participant’s distribution election. For accountdveces prior to January 1, 2005 and earnings, gaiddosses thereon, the distribution rules
described in the section below titled “Retiremerttdme Plan” apply.

The assets of the Executive Savings Plan, incluNiB@s’ deferrals, are subject to the claims of @editors and benefits are paid from
the Company’s general assets. We have not estadlskrust to secure our obligations under the; flawever, a trust which was established
to secure our obligations under the Retirementrire®lan described below may be used to satisfpbligations under this plan once our
obligations under the Retirement Income Plan alig $atisfied.

Retirement Income Ple

The Company maintains the Retirement Income Plaighwis a nonqualified deferred compensation plagirmally maintained by IBP.
The Retirement Income Plan is currently frozen, mregathat no further contributions are permitteddéomade to the plan. Prior to being
frozen, certain employees of IBP could defer theinpensation to the Retirement Income Plan andvweoeatching contributions on their
deferrals in excess of limits imposed on qualifidéahs under the Internal Revenue Code. Accountsruhé Retirement Income Plan contil
to realize gain or loss. Participants may elect Hoeir accounts are invested from the investmetibog available under the Retirement
Savings Plan plus an investment option paying tiragrate as reported in theall Street Journaplus two percentage points. The Retiren
Income Plan will terminate after all distributioftem the plan have been made.

A participant is eligible for a distribution frorhe Retirement Income Plan at termination or, ifghgicipant elects, while in-service or
on account of a hardship. In-service distributicegguested by June 30 are paid in January of thefgbawing the request. Distributions
requested on account of hardship may be requested/dime and distributed when approved by the’pladministrative committee.
Distributions are made in the form elected by thgipipant from a lump sum payment or annual onbigl installments payable over a
period not to exceed 15 years from the later oftdie the participant terminates employment oirattage 62. Notwithstanding the foregoi
a participant’s account will be distributed in anloi sum if it does not exceed $50,000 at the timdisifibution following termination of
employment. If a participant dies prior to disttilon of the account, the account will be paid te farticipant’s designated beneficiary in ten
annual installments following the later of the y#a participant dies or would have attained ager6a lump sum if the value of the account
does not exceed $50,000 at the time of distributioas the beneficiary elects from the distributimtions available to the participant. If a
participant dies after distributions have beguth®participant, the participant’s designated bieigel receives payment in accordance with
the participant’s distribution election.

The assets of the Retirement Income Plan, includNiBE@s’ deferrals, are subject to the claims of @editors and benefits are paid from
a trust we have established to secure our obligatimder the plan.
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Supplemental Executive Retirement and Life Insied&remium Plan

The Company’s SERP is a nonqualified deferred corsgion plan. Information on this plan is reporitethe section titled “Pension
Benefits for Fiscal Year 2011” in this Proxy Staterh

Potential Payments Upon Termination

In fiscal year 2006, the Compensation Committegtatba severance program for senior officers. €hag of the severance program
are reflected in each new employment contract séthior officers executed since adoption of the @ program, which was modified in
August 2009.

Under the program, in the event the Company tertainthe employment of Messrs. Smith, LeatherbygKirochner or White prior to
the expiration of their respective employment cacitterms (other than for “egregious circumstancedly reason of their death or permar
disability), the Company will continue paying, imetcase of Messrs. Smith and Lochner, such NE@Is ¢rrent base salary for a period of
three years, and, in the case of Messrs. LeathKibg,and White, such NEO's then current base gdtara period of 18 months. With
respect to restricted stock awards held by Me&snith, King, Lochner or White at the date of teratian, if such NEO is terminated prior to
one year after the award date, no vesting occussich NEO is terminated at least one year afteiathiard date but before the second
anniversary of the award date, the award will wesa pro-rata basis, and for termination occurafigr the second anniversary of the award
date, the award will be 100% vested. With respediit. Leatherby, any restricted stock awards hehedd for more than 60% of the vesting
period will become 100% vested at the time of gechination. In the case of restricted stock awdnds Mr. Leatherby will have held for
less than 60% of the vesting period at the timeohination, a prorated amount of the awards veity With respect to grants of stock opti
made to any NEO prior to November 2009, such optig@st 100% if, on the date of termination, (a) jwars have elapsed and an NEO has
reached age 55 and the sum of such NEO’s age amd geservice with the Company equals or exce8dsr7(b) three years have elapsed
from the date of the option grant. For grants o€ktoptions made to any NEO in November 2009 atet,afuch grants will vest 100% at the
time of an NEO'’s termination if at least two yehewve elapsed since the date of the grant.

If the employment of Messrs. Smith, Leatherby, Kibgchner or White terminates because of his deathsability, the NEO (or his
estate) will receive a prorated bonus in a lump pagment for the portion of his time worked durthg fiscal year in which his termination
occurs based on his bonus received in the fisaal geeceding the year of termination and any urekeptions, restricted stock and
performance stock (subject to satisfaction of penfnce criteria) shall vest. If the NEQO’s employiiemminates for “egregious
circumstances” he is not entitled to any of thefming benefits and will receive only his accruatiunpaid compensation as of the date of
his termination. The term “egregious circumstanaasans that the NEO engages in misconduct thatsesunjury to the Company or is
convicted of a job-related felony or misdemeanor.

Messrs. Smith, Leatherby, King, Lochner and Whitmuld have been entitled to the following estimgtagments and benefits from the
Company if a termination occurred on October 1,120dder the following circumstances. In additiof®s may be eligible for payment of
their accounts under the Company’s qualified retaat plan, employee stock purchase plan and noifigdgblans. For the benefits under
these plans, see the sections titled “Compensaliscussion and Analysis,” “Pension Benefits fordaisyear 2011” and “Nonqualified
Deferred Compensation for Fiscal Year 2011” of thiexy Statement.
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Severance

Accrued and Unpaid Vacatic

Acceleration of vesting of equitiyasec
compensation awards(

Health Insuranc

Total

Severance

Accrued and Unpaid Vacatic

Acceleration of vesting of equitiyasec
compensation awards(

Health Insuranc

Total

Severance
Accrued and Unpaid Vacatic

Acceleration of vesting of equ-based compensation awards

Health Insuranc
Total

(1) This amount represents continued payment of the’s base salary for three yee

Smith Leatherby
Termination Termination Termination Termination
by Company by Company Death or by Company by Company Death or
Without for Egregious Permanent Without for Egregious Permanent
Cause Circumstances Disability Cause Circumstances Disability
$2,700,00i(1) 0 0 $ 82500(2) 0 0
$ 69,23: $ 69,23 $ 69,23: $ 42,30¢ $ 42,30¢ $ 42,30¢
$1,265,68! 0 $3,587,24! $ 671,49: 0 $1,159,72
$ 51,0244) $ 25,5145)
$4,085,94: $ 69,23  $3,656,47  $1,564,31 $ 42,30t  $1,202,03!
King Lochner
Termination Termination Termination Termination
by Company by Company Death or by Company by Company Death or
Without for Egregious Permanent Without for Egregious Permanent
Cause Circumstances Disability Cause Circumstances Disability
$ 795,00((2) 0 0  $2,700,00(1) 0 0
$ 40,76¢ $ 40,76¢ $ 40,76¢ $ 69,23 $ 69,23 $ 69,23
$ 288,69¢ 0] $1,044,89; $1,233,29! 0 $2,615,06!
$ 25515) $  43,08¢(4)
$1,149,97: $ 40,76  $1,08566  $4,045,61 $ 69,23  $2,684,29
White
Termination Termination
by Company by Company Death or
Without for Egregious Permanent
Cause Circumstances Disability
$ 795,00((2) 0 0
$ 40,76¢ $ 40,76¢ $ 40,76¢
$ 300,63t 0 $1,150,99.
$ 25515)
$1,161,91: $ 40,76 $1,191,76;

(2) This amount represents continued payment of the’s base salary for 18 montl
(3) The amounts in this row represent the valueamh NEO’s unvested stock options and restrictazkgdhat are vested on account of a
termination, based on our stock price of $17.36fdke last day of fiscal year 2011. No amounhidiuded for performance stock;

however, if performance stock vests in the futursspant to satisfaction of performance criterighsstock will be awarded to the NEO

or his estate

(4) These amounts represent the premiums to cantmse NEOS’ coverage under our medical reimbueseand health insurance plans
for three years following terminatio
(5) These amounts represent the premiums to cantmse NEOS’ coverage under our medical reimbuseand health insurance plans

for 18 months following terminatiol
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Potential Payments Upon a Change in Control

Each employment contract entered into between trepgany and Messrs. Smith, Leatherby, King, Loclamer White contains change
in control provisions in favor of the NEO. Eachtloése contracts provides for the acceleration sfing of the equity-based compensation
awards held by such NEOs upon the occurrence béaage of control of the Company. Under the congtdichange in control” means any
one of the following: (1) the acquisition by anglimidual or entity of the Company’s voting secwg#tiwhere the acquisition causes the
individual or entity to own 25% or more of the camda voting power of the Company’s then outstandioting securities entitled to vote in
the election of directors; (2) a merger, consoiagtcombination or like transaction involving tBempany in which the shareholders of the
Company immediately prior to the transaction doawh at least 50% of the voting power of the issaed outstanding capital stock of the
Company immediately after the transaction; (3)dake or transfer by the Company of more than 50¥safssets or by any shareholder or
shareholders of the Company of more than 50% ofdtieg power of the issued and outstanding capitatk of the Company in any one
transaction or a series of related transactionaroiog within a one year period in which the Comypaamy corporation controlled by the
Company or the shareholders of the Company immelgligtior to the transaction do not own at lea$toatf the voting power of the issued
and outstanding equity securities of the acquiranédiately after the transaction; (4) a majorityhef persons who were members of the
Board cease to be directors within any 12-montlogeor (5) the dissolution or liquidation of the@@pany. However, for the purpose of the
acceleration of vesting of equity-based compensatimards, a change of control does not includeearent as a result of which one or more
of the following persons or entities possess, imatety after such event, over 50% of the combinetihg power of the Company or any
successor entity: (i) Tyson Limited Partnershipany successor entity; (ii) individuals relatedon Tyson by blood, marriage or adoption,
or the estate of any such individual (including Digrson); or (iii) any entity in which one or momdividuals or estates described in the
preceding clauses (i) and (ii) possess over 50%etombined voting power or beneficial interestsuzh entity. If such a change of control
occurs, any stock options, restricted stock orgrerhnce stock that have been previously grantéloetexecutive officer will vest (to the
extent not already vested) 60 days after the oenas of the change of control or upon any earkée dfter such change of control if the
executive officer is terminated other than for ‘®gjous circumstances,” as defined in the NEO’sremnt

Each NEO would have been entitled to the followestimated payments and benefits from the Compaitg successor if a change in
control occurred on October 1, 2011.

Smith Leatherby King Lochner White
Acceleration of vesting of equity-based compensatio
awards(1; $3,929,25. $1,736,44. $1,739,17 $2,615,06! $1,150,99:
Excise Tax & Gros-Up 0 0 0 0 0
Total $3,929,25. $1,736,44. $1,739,17 $2,615,06! $1,150,99:

(1) The amounts in this row represent the valug@®fMNEOS’ unvested stock options, restricted stk performance stock that are vested
on account of the change in control, based on toekgrice of $17.36 as of the last day of fisaahy2011

If the Company terminates any NEO following a chagcontrol, the NEO is not entitled to any unidpemefit because his termination
followed a change in control. Instead, the NEO wgherminated following a change in control recsitiee termination benefits described
above under the section titled “Potential Paymé&igisn Termination.” The payments available on a glean control are more particularly
described under the section titled “Certain Besdfipon a Change in Control” in the “Compensatioaddssion and Analysis” section of this
Proxy Statement.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2011

The Board adopted a Director Compensation Poli@0®5 which provides that directors who have besarchined by the Board to
qualify as independent directors in accordance WMSE governance rules receive (i) an annual retaon $70,000 (payable in quarterly
installments); (ii) a grant of a deferred stock edviar shares of Class A Common Stock having aevafu$80,000 on the date of election or
re-election as a director at the Annual Meetin&béreholders, which award does not become payaklel80 days his or her termination of
service as a director; and (iii) the option to defiey portion of his or her retainer (which woulel d¢redited with interest semi-annually) or to
take Class A Common Stock in lieu of the cash netaiThe number of shares received would vary aiegrto the market value of the stock
on the payment date of the retainer. Additionathg, Chairperson of the Audit Committee receivesadditional $10,000 annual retainer paid
in quarterly installments and the Chairperson$iefGovernance Committee, the Compensation Comnaittedehe Nominating Committee
receive an additional $5,000 annual retainer pagliarterly installments. The Lead Independentdanereceives an additional $25,000
annual retainer paid in quarterly installments ebiors who were also employees or consultantseo€timpany do not receive any retainer or
fee for their service as a director.

Subsequent to the end of fiscal year 2011, a nexetdir compensation policy was adopted which prewitthat a director who is not an
employee of the Company receives (i) an annuainetaf $80,000 (payable in quarterly installmen(s) a grant of a deferred stock award
for shares of Class A Common Stock having a vafi#1@5,000 on the date of election or re-electisa @irector at the Annual Meeting of
Shareholders, which award does not become payablel80 days after termination of his or her seevas a director; and (iii) the option to
defer any portion of his or her retainer (which Veblie credited with interest semi-annually) oraked Class A Common Stock in lieu of the
cash retainer. The number of shares received wandaccording to the market value of the stockhenpayment date of the retainer.
Additionally, under the new policy, the Chairpersaf the Audit Committee and Compensation Committi#ereceive an additional $12,500
annual retainer to be paid in quarterly installrsettie Chairpersons of the Governance Committeg¢renBominating Committee each will
receive an additional $10,000 annual retainer tpaie in quarterly installments, and the Lead Iretefent Director will receive an additional
$25,000 annual retainer to be paid in quarterljeifraents.

The table below summarizes the total compensatiomeel or paid by the Company to directors who weteexecutive officers during
fiscal year 2011.

Change in
pension valug
Non-equity and
Fees incentive nonqualified
earned plan deferred All other
or paid Stock Option compensatior compensatior compensatior
in awards awards
Name cash($) ($)(D)(2) ($)?3) ($) earnings($) ($)(4) Total($)
Don Tyson 0 0 ( ( ( $1,274,58! $1,274,58:
John Tysor 0 0 0 0 0 $3,295,16! $3,295,16!
Kathleen M. Bade $ 17,50( 0 0 0 0 0 $ 17,50(
Lloyd V. Hackley $ 18,75( 0 0 0 0 0 $ 18,75(
Jim Kever $105,00( $80,00( 0 0 0 0 $ 185,00(
Kevin M. McNamare $ 75,00((5) $80,00( 0 0 0 0 $ 155,00(
Brad T. Saue $ 70,00( $80,00( 0 0 0 0 $ 150,00(
Robert Thurbe $ 73,75( $80,00( 0 0 0 0 $ 153,75(
Barbara A. Tysol 0 0 0 0 0 $ 1487« $ 14,87
Albert C. Zapant: $ 75,00( $80,00( 0 0 0 3 50C $ 155,50(

(1) The amounts in this column represent the grantfdatealue of these deferred stock awards. The sy has determined the fair ve
of these awards in accordance with the s-based compensation account
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rules set forth in Financial Accounting Standardsil Accounting Standards Codification Topic 718 based on the assumptions set
forth in Note 13, “Stock-based Compensation” of Hwtes to Consolidated Financial Statements infounual Report on Form 1R-for
the fiscal year ended October 1, 2011. Recipiehtisese awards are entitled to dividends duringvésting period. These dividends are
converted to additional shares and credited to eaxipient, who then receives these additionaleshapon vesting

(2) As of the last day of fiscal year 2011, outstandieferred stock awards for the directors were bBavis: Ms. Bader (0); Dr. Hackley ((
Mr. Kever (39,813); Mr. McNamara (24,162); Mr. Sa(#8,364); Mr. Thurber (9,887); and Mr. Zapant8,8.3).

(3) The Company has not awarded options to Mr. Jofson since fiscal year 2007 or to non-employeeatidors since fiscal year 2004. As
of the last day of fiscal year 2011, Mr. Tyson h2J800,000 shares subject to outstanding optiomdsifaom previous years, all of
which are vested (an additional 100,000 sharesistanding option awards vested on November 1712@hd Dr. Hackley and
Mr. Kever each held 6,000 shares subject to oudstgroption awards from previous years, all of vahice vestec

(4) The amounts in this column represent the supeduisites, tax gross-ups and other compensasionore particularly described in this
footnote below. These benefits were provided tom Tyson, Mr. John Tyson and Ms. Tyson pursuatiheir contracts with the
Company, which are more fully described in theisadbelow titled“ Contracts with Director”

* For Mr. Don Tyson the amount in this column inclsidie part, $319,048 in cash compensation underdrigract described below,
$87,066 for personal use of Company-owned aircaB2,111 for tax preparation and estate planreeg,f$105,000 for life
insurance premiums, $7,976 as a matching contabutnder the Employee Stock Purchase Plan and 888Hor tax
reimbursements. This column also includes amowmtpdrsonal security, premiums for the Company’sdtitive Medical
Reimbursement Plan and event tickets. The valdleesie perquisites are based on the incrementatgaigr cost to the Company
and are not individually quantified because nonthef individually exceed the greater of $25,00Q@¥o of the total amount of
perquisites. The value of Mr. Tyson’s use of Conypawned aircraft is determined under the same metbggi@pplied to NEOS
more fully explained in the footnotes to the “Sumyn@ompensation Table for Fiscal Years 2011, 2012009 in this Proxy
Statement. Mr. Tyson passed away on January 6, Bafrduant to his contract, the cash compensatibe paid for the remainder
of the contract will be paid to the surviving ofék children named in the contract, one of whiddiisJohn Tyson

* For Mr. John Tyson the amount in this column inelsidn part, $500,000 in cash compensation undezdritract described below,
$288,260 pursuant to Mr. Don Tyson'’s contract mdapacity as a surviving child of Mr. Don Tysof, 582,500 for a discretionary
bonus awarded by the Compensation Committee, $349¢% personal use of Company-owned aircraft, $19% for a SERP
payment, $157,455 for tax reimbursements and $31f@4event tickets. This column also includes anisdior personal security,
premiums for the Company’s Executive Medical Reinskment Plan, tax preparation fees, estate plapairigmobile allowance,
country club dues, a matching contribution underRetirement Savings Plan and a matching contdbutnder the Executive
Savings Plan. The value of these perquisites aecdban the incremental aggregate cost to the Coyrggahare not individually
guantified because none of them individually excibedgreater of $25,000 or 10% of the total amadiperquisites. The value of
Mr. Tyson’s use of Company-owned aircraft is deiead under the same methodology applied to NEGsas fully explained in
the footnotes to th* Summary Compensation Table for Fiscal Years 200102nd 20C” in this Proxy Statemer

* For Ms. Tyson the amount in this column include®80 in advisory fees and $7,494 in premiums fer@ompany’s medical
reimbursement plan. This column also reflects far Myson a matching contribution under the Empldyeek Purchase Plan and
the Retirement Savings Plan. The value of thesefligiis not individually quantified because norfiehem individually exceed the
greater of $25,000 or 10% of the total amount afpisites.
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(5) As permitted for all non-employee directors,. MicNamara elected to take his annual directoiimetan the form of Class A Common
Stock, payable in four quarterly installments.ifulof the cash retainer, Mr. McNamara receive@@& ghares of Class A Common
Stock and $34.51 in payment for fractional she

Contracts with Directors

Don Tyson. The Company and Mr. Don Tyson, former Senior @han of the Board, entered into a contract on 30ly2004 which
provides that Mr. Tyson will furnish up to 20 hoyrar month of advisory services to the Companyafterm expiring on October 19, 2011.
On October 3, 2010, the Company and Mr. Tyson drelcan amendment to his contract which providecfone-year extension of this
contract, assuming he is alive, on October 19, 20idleach October 19 thereafter. Mr. Tyson pass@g an January 6, 2011. In
consideration for his advisory services, Mr. Tysas entitled to receive $1,200,000 for each yeanduhe term of the contract. Mr. Tyson
was also entitled to health insurance and wasbdigo participate in any benefit plan or arrangetmcluding reimbursement of business
related expenses, in each case solely to the esttehtbenefits are generally made available to epegls of the Company. Under the terms of
the contract, as amended, Mr. Tyson was also edtitl receive non-cash compensation which inclu@edersonal use of Company aircraft
for himself and/or his designated passengers fao @90 hours per year, so long as such use didamdtict with Company business and was
approved in advance by Company senior manageniigmginbursement for costs incurred relating to aad estate planning advice or
services from an entity recommended by the Comp@inypersonal use of Company-owned skyboxes axhtion homes at pre-established
daily rates to be paid by Mr. Tyson to the Compasyeimbursement for such usage, and (iv) up @0lh®urs per year of security services.
Mr. Tyson was entitled to be reimbursed for any alh¢iax liability imposed on him in connection tvithe provision of the non-cash
compensation set forth above. Following Mr. Tysaéath on January 6, 2011, the cash consideratiscribed above continued to be paid
for the remaining term of the contract to the suing of three children named in the contract, ohetuch is Mr. John Tyson.

John Tyson On October 3, 2010, the Company entered intan&raet with Mr. John Tyson for a term expiring ont@ber 3, 2020.
Under the contract, Mr. Tyson was required to penfeervices not to exceed twenty (20) hours pertmadrhe contract provided for a
payment of $500,000 annually to Mr. Tyson and bllgy for a bonus at the discretion of the Compitn Committee. Mr. Tyson was also
eligible (i) to participate in any benefit plangmogram maintained by the Company other than pamsograms related to Company equity
compensation or long-term disability, (ii) to reeeicoverage under all employee pension and webfanefit programs, plans and practices in
accordance with the terms thereof and which the gi2om generally makes available to its most serffizess, (iii) to receive healthcare,
hospitalization, medical, long term care, visioanthl, and other similar insurance coverage orfiisret such coverage levels and upon such
terms and conditions as shall otherwise be madiéahl@to any of the most senior officers of then@any (which includes coverage for his
spouse and eligible dependents), and (iv) to reciig following perquisites: reimbursement for adraountry club dues; use of, and the
payment of all reasonable expenses for, an autdeyabimbursement for reasonable costs incurretefoand estate planning advice; up to
1,500 hours per year in security services (whieh@ompany estimates will cost $40 per hour); peabose of Company aircraft for himself
and/or his designated passengers for up to 15Gpmuryear so long as such use does not conflibt@ampany business and is approved in
advance by Company senior management; and reimhargdor the annual premium payment on a $7,500lj@®thsurance policy. Unless
the contract is terminated by the Company for “@4ws voluntarily by Mr. Tyson (other than by reasaf the Company’s breach of the
contract) before the termination or expirationtod term of the contract, the Company will contitu@rovide health coverage to Mr. Tyson,
his spouse and his eligible dependents consistiéimtiie terms of the contract. Mr. Tyson is aldggible to receive benefit payments under
SERP, which began in April 2008. The annual paysemiMr. Tyson under the SERP are $175,196 (whicludes a tax allowance) less any
required tax withholdings. In the event of Mr. Tg&odeath during the term of the contract, Mr. Tryscestate will receive a single payment
equal to the remaining annual payments that woale been
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made to Mr. Tyson under his contract for the pedbtime between the date of his death and Oct@p2620, and his spouse and eligible
dependents will continue to receive health coverbgaddition, from and after the earlier of theieation or termination of the contract and
the date of Mr. Tyson’s death, upon written not€&r. Tyson or his beneficiary(ies) to the Compatie Company will terminate and
redeem all outstanding and unexercised stock apljegsted and unvested) then held by Mr. Tysoxéhange for a single payment equal to
the aggregate difference between (i) the fair mar&kie of the stock represented by such stoclongtas determined as of the close of the
Company’s business on the date of the occurrentieeagvent giving rise to application and (ii) 8teke price for such stock under the
applicable stock options. If the contract is teratéd by the Company for “Cause” or by Mr. Tysorhéstthan by reason of the Company’s
breach of the contract), the obligations of the @any under the contract will cease. Since Mr. Tyisaan employee of the Company, he is
not eligible to receive compensation under the deector compensation policy adopted subsequethtet@nd of the 2011 fiscal year.

Barbara A. Tyson The Company and Ms. Tyson, who retired as a Riasident effective October 1, 2002, entered intagreement
which provides that she will continue to furnistvisdry services to the Company as an employee fariad of up to ten years following the
date of her retirement from full time employmemtcbnsideration for her advisory services, sinceler 1, 2002, Ms. Tyson has received
annual compensation of $7,200. The agreement atsades for continuation of health benefits. In thent of Ms. Tyson’s death, the above
described benefits will cease. No benefits wilplagable under the agreement in the event she aceatiloyment with any competitor of the
Company. Effective December 1, 2011, Ms. Tysonegas be an employee of the Company and is no fqmgwiding advisory services and
is eligible to receive compensation under the niaectbr compensation policy adopted subsequerita@nd of the 2011 fiscal year.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company’s audited financial stat&syes of and for the fiscal
year ended October 1, 2011. The Audit Committeedismzissed with PricewaterhouseCoopers LLP, thepieddent registered pub
accounting firm for the Company, the matters regflito be discussed by the statement on Auditingdatas No. 61, as amended, as adopted
by the Public Company Accounting Oversight Boar&Rirle 3200T. The Audit Committee has received th#ten disclosures and the letter
from PricewaterhouseCoopers LLP required by thdicadge requirements of the Public Company Accauptversight Board regarding the
independent accountant’s communications with thdit0ommittee concerning independence and has skscuwith
PricewaterhouseCoopers LLP its independence. Basdlte review and discussions above, the Audit Citteenrecommends to the Board
the year-end audited financial statements be irdud the Company’s Annual Report on FormKL@r the fiscal year ended October 1, 2!
for filing with the SEC.

The Board has delegated to the Audit Committeedhponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmexmpensation and oversight of the
Company'’s independent registered public accouriting (iii) review and oversee the Company’s int@raudit department, and (iv) provide
an open avenue of communication among the Compamyépendent registered public accounting firmaficial and senior management, the
internal auditor and the Board. The Audit Commitetities and responsibilities are embodied in igtevr charter, which is evaluated
annually. The Audit Committee’s charter was laseaded by the Board in August 2011 and is availahlthe Company’s Investor Relations
website ahttp://ir.tyson.conor in print to any shareholder who sends a reqesyson Foods, Inc., Attention: Secretary, 2200 Dgson
Parkway, Mail Stop CP004, Springdale, Arkansas 226%09.

Audit Committee of the Board of Directors

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

The following list is a summary of transactions arcing during fiscal year 2011, or that are curyeptoposed, (i) in which the
Company was or is to be a participant, (ii) whéxe dnnual amount involved exceeds $120,000, aipdh(ivhich the Company’s NEOs,
directors, nominees, principal shareholders andra#iated parties had a direct or indirect malt@rtarest or which the Company has chosen
to voluntarily disclose.

1. The Company has an aircraft lease agreementlyghn Family Aviation, LLC, of which Mr. Don TyspMr. John Tyson and the
Randal W. Tyson Testamentary Trust were membeinsglfiscal year 2011. Upon Mr. Don Tyson’s deathJanuary 6, 2011, his
membership interest passed to the Donald J. Tyseodable Trust (of which Mr. John Tyson is onehaf trustees). During fiscal year 2011,
the Company made aggregate lease payments to Fgsoity Aviation, LLC of $969,000 plus an amount figrsonal property taxes. The
aircraft is not segregated from other personal @rypat the aircraft facility for personal propetax purposes; however, the Company
estimates the personal property tax for the airise$173,739.

2. The Company has agreements with an entity fotahse of wastewater treatment plants that sechiogen processing facilities
owned by the Company in Nashville, Arkansas andnggdale, Arkansas. During fiscal year 2011, inter@s the lessor entity were owned by
the following persons: Mr. Don Tyson (and upondesth on January 6, 2011, his membership inteessstegl to the Donald J. Tyson
Revocable Trust (of which Mr. John Tyson is on¢hef trustees)); Berry Street Waste Water TreatR&tt, LP (of which the TLP owns
90%); Carla Tyson (sister of Mr. John Tyson), Cha@mson (sister of Mr. John Tyson), and Joslyn dld@ell-Tyson (sister of Mr. John
Tyson). Aggregate lease payments made by the Conthaing fiscal year 2011 with respect to the Nalshvacility were $812,500 plus
$12,217 for property taxes attributable to thettremt plant. Aggregate lease payments made by dhg&ny during fiscal year 2011 with
respect to the Springdale facility were $487,503;@@n amount for property taxes; however, for priyptex purposes the treatment plant is
not segregated from the processing facility anduas, the amount of property tax attributablenttteatment plant is not known.

All related party transactions described above lmeen reviewed by the Governance Committee, whashdetermined that the
transactions are fair to the Company. This revigpically entails the receipt of appraisals or otidormation from independent third parties
which are utilized in the Governance Committeetedaination of fairness. The Board does not haseparate written policy regarding the
review and approval of related party transactibtmvever, our Governance Committee charter reqtiiraisthe Governance Committee
review and approve all transactions with related@es as may be required to be disclosed by tles nflthe SEC. The Governance
Committee is responsible for determining whethehswansactions are fair to the Company. Direcamc executive officers are specifically
asked to disclose such transactions in our annwatfrs and Officers Questionnaire.

In addition to the SEC requirements regarding eelgtarty transactions, the Company has agreednhainnection with the settlement
on April 8, 2008 of certain shareholder litigatistyledIn re Tyson Foods, Inc. Consolidated Shareholdkitigiation , it will not engage in
any new related party transactions with the TLP, Dyn Tyson, any spouse, child, grandchild, paoersibling of Mr. Don Tyson, or any
NEO unless prior to entry of any such transactiere has been a unanimous finding by the Govern@ooamittee that either (a) reasona
equivalent transactions on reasonably equivalemigare not available from third parties who areraetated parties, or (b) special or exigent
circumstances exist which would not make it prattar desirable under the circumstances to invatgithe availability of third party options.
These additional requirements do not apply to€kted party transactions already existing or atelduring part or all of calendar year 2007,
including but not limited to any related party tsantion disclosed in the CompasyProxy Statement for its annual meeting of shddes or
February 2, 2007, or (b) renewals of any transastletween the Company and any such related pahtezly existing or in place during ¢
or all of calendar year 2007, including but notited to any related party transaction disclosetthénCompany’s Proxy Statement for its
annual meeting of shareholders on February 2, 2007.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company'’s directors and executive officers thiedbeneficial owners of more than ten percenhef@ompany’s shares are required
to file under the Securities Exchange Act of 198darts of ownership and changes of ownership wighSEC.

Based solely on information provided to the Complayyndividual directors and executive officers dhd beneficial owners of more
than ten percent of the Company’s shares, the Coynpalieves that during fiscal year 2011 and piiswal years, all filing requirements
applicable to directors and executive officers hawen complied with in a timely manner.

SHAREHOLDER PROPOSALS

It is currently anticipated that the 2013 Annualddieg of Shareholders (“2013 Annual Meeting”) via# held on February 1, 2013.
Proposals of shareholders intended to be presantbe 2013 Annual Meeting must be received byGbmpany’s corporate secretary at the
Company’s executive office on or before August221.2 in order to be eligible for inclusion in ther@pany’s Proxy Statement and form of
proxy (“2013 Proxy Materials”). To be so includedproposal must also comply with all applicablevisions of Rule 14a-8 under the
Securities Exchange Act of 1934.

Additionally, the Company'’s by-laws provide that Bmy shareholder business to be brought beforeansidered at an annual meeting
by a shareholder, the shareholder must providesetedr mail notice thereof to the corporate seasebdf the Company at the principal
executive office of the Company (and the corposateretary must receive such notice) not less tbasays nor more than 100 days prior to
the date of such annual meeting. To be timely toppses of the 2013 Annual Meeting, the notice rhasteceived by the Company’s
corporate secretary at the Company’s executive®fin or before November 18, 2012, but in no eeariter than October 24, 2012.

SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties maytdiomemunications to individual directors, includitige Lead Independent Director, a
Board committee, the non-management directorsgasup or the Board as a whole, by addressing theramication to the named
individual, the committee, the non-management ttirscas a group or the Board as a whole, c/o T¥sanls, Inc., Attention: Secretary, 2200
Don Tyson Parkway, Mail Stop CP004, Springdale,aldas 72762-6999.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executifieas, 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.

ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder or othtarested persons, the Company will furnish a cdghe@ Company’s Annual Report
on Form 10-K for the fiscal year ended OctoberQ,12 as filed with the SEC, including the finangtdtements and schedules thereto. The
written request should be sent to the corporateetay, at the Company’s executive office. The teritrequest must state that as of
December 5, 2011, the person making the requesawaseficial owner of capital stock of the Compdnyaddition, the Company’s Annual
Report on Form 10-K for the fiscal year ended Oetdh 2011, including the financial statements sefiedules thereto, is available on the
Company’s Investor Relations websitehttp://ir.tyson.com
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HOUSEHOLDING OF PROXY MATERIALS

The Company has adopted a procedure called “holgirgd which the SEC has approved. Under this pthee, the Company is
permitted to deliver a single copy of the proxy enetls to multiple shareholders who share the sasdeess unless the Company has receivec
contrary instructions from one or more of the shataers. If the Company has not received such aontnstructions, then shareholders
receiving a single copy of the Company’s proxy mriate are deemed to have consented to householtliig procedure reduces the
Company’s printing and mailing costs. Shareholdére participate in householding will continue todi#e to access and receive separate
proxy cards or voting instruction forms. Upon wveittor oral request, the Company will promptly detia separate copy of the proxy
materials to any shareholder at a shared addressi¢h the Company delivered a single copy of aithese documents. To request
additional copies of any of these documents, pleabenit your request to the Company in writinghegt &ddress, or by calling the phone
number, provided below.

If you would like to revoke your consent to houdehtg and in the future receive your own set ofgyranaterials, or if your household
is currently receiving multiple copies of the praxyaterials and you would like in the future to figeeonly a single set of proxy materials at
your address, you may be able to do so by contattia corporate secretary by mail at 2200 Don TyBarkway, Mail Stop CPOO.
Springdale, Arkansas 72762-6999, or by calling §48D-4524, and providing your name, the name of @d your brokerage firms or banks
where your shares are held, and your account niamBbareholders who hold shares in “street nameg’guatact their brokerage firm, bank,
broker-dealer or other similar organization to resfinformation about householding.

OTHER MATTERS

So far as is now known, there is no business dhizar that described above to be presented to drelshiders for action at the Annual
Meeting. Should other business come before the Aneeting, 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 MAIL.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 22, 2011
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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 pronourbeitleemed to include the feminine, and the sindalarclude 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 wlith Company
if, at the time of granting of the Option, eachtod corporations (other than the Company) ownskgtossessing 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 grantirfgtee Option, each of the
corporations, other than the last corporation emuhbroken chain, owns stock possessing 50% or afdhe total combined voting
power of all classes of stock in one of the otleporations in such chain.

(b) “ Board of Directors’ means the board of directors of the Company.
(c) “ Change in Contro! means any one of the following events which meguw after the date hereof:

(1) the acquisition by any individual, entity ortgip,” within the meaning of Section 13(d)(3) orcsen 14(d)(2) of the
Exchange Act (a “Person”), of beneficial ownerstvifithin the meaning of Rule 13d-3 promulgated urttierExchange Act) of
voting securities of the Company where such actipiscauses any such Person to own twenty-fiveqrén@25%) or more of the
combined voting power of the then outstanding \g8ecurities then entitled to vote generally indhextion 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 subsdgaenuires additional shar
of Outstanding Voting Securities other than from @ompany, in which case any such subsequent dauishall be deemed to
be a Change in Control; or (ii) any acquisitionany employee benefit plan (or related trust) spmtsor maintained by the
Company or any corporation controlled by the Congpan

(2) a merger, consolidation, share exchange, caatibim reorganization or like transaction involvithgg Company in which
the stockholders of the Company immediately prwosuch transaction do not own at least fifty per¢g6%) of the value or votir
power of the issued and outstanding capital stb¢kedCompany or its successor immediately aftehgrtansaction;

(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) yesaiod in which the Compan
any corporation controlled by the Company or tleeldtolders of the Company immediately prior to tfamsaction do not own at
least fifty percent (50%) of the value or votingymw of the issued and outstanding equity securitighe acquiror immediately
after the transaction;

(4) the sale or transfer of more than fifty pero@t%) 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 cdietby the Company or the stockholders of the Camypmmediately prior t
the transaction do not own at least fifty perc&@9p) 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”) Blte@ase to constitute at least a majority of tloaul of Directors; provided
that no director whose initial assumption of offisén connection with an actual or threatenedt@acontest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgateden the Exchange Act) relating to the electiodiodctors of the Company
shall be deemed to be an Incumbent Director; or

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

(e) “ Committe€ means the committee appointed by the Board oé®@ars to administer the Plan. The Board of Dinecéhall
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.

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

(9) “ Disability " has the same meaning as provided in the long-tisability plan or policy maintained or, if apmicle, most
recently maintained, by the Company or, if applieabny Affiliate of the Company for the Participali 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 Rightsmeans 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 byNae York Stock Exchange and published'imee Wall Street Journal

(k) “ Incentive Stock Optiohmeans an incentive stock option contemplatedheyptrovisions of Code Section 422 or any
successor thereto.

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

(n) “ Over 10% Ownet 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 ttaen 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 aniliife 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 objeesi

(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 resultafange 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 trecktincentive 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. Thefsnce Period will be established by the Committethe time the Stock Incentive
is granted.

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

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

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

(v) “ Stock Appreciation Rigfitmeans a stock appreciation right described irtiGed.3.

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

(x) “ Stock Incentive Agreeménneans an agreement between the Company andieifpart or other documentation evidencing
an award of a Stock Incentive.
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(y) “ Stock Incentive Prograthmeans 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 Incentivesmeans, 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 Employmeiimeans 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 PlanThe 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 succesh®fCompany and to operate and manage
the business in a manner that will provide forltreg-term growth and profitability of the Compairtig) 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 Stock Subject to the Plarsubject to adjustment in accordance with Sedi@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 jme0f Stock Incentives under the Plan in excéfisesoMaximum Plan Shares. The share
Stock attributable to the nonvested, unpaid, ureésed, unconverted or otherwise unsettled portfcang 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 PlanThe 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 oAffgiates 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 regulatedasng to the Plan; to determine the terms
and provisions of the respective Stock Incentiveegnents 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 andlmeayade 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 sepriaviders
of the Company, or any Affiliate of the Companypyided, however, that an Incentive Stock Option aly be granted to an employee of
the Company or any Subsidiary. In the
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case of Incentive Stock Options, the aggregateNaiket Value (determined as at the date an Inger@tock Option is granted) of Stock v
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 treatetlanqualified 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 determinedhisy 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 regulatibareunder for compensation to be treated agigdgberformance-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-Hasempensation under Section 162
(m) of the Code) may be granted during any calegédar to any employee may not exceed 1,000,000ecuo 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 grartiall Ise counted as a new grant of shares of Stxcihe case may be, against the
affected employee’s 1,000,000 share limit for thprapriate calendar year.

(b) Each Stock Incentive will either be evidencgdalStock Incentive Agreement in such form and aimimig such terms,
conditions and restrictions as the Committee magrdene to be appropriate, including without lintib@, 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 restrictamshe Committee may determine to be appropriatiding without limitation,
Performance Goals that must be achieved as a aamtlitvesting or payment of the Stock Incentivaclk 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 theRire 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 comfiletgrant of the Stock Incentive.

(d) Any Stock Incentive may be granted in connectiath all or any portion of a previously or confeonaneously granted Stock
Incentive. Exercise or vesting of a Stock Incengvanted in connection with another Stock Incenthagy 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 CommitteeciStncentives are not transferable or assignaidep 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 represérddias been appointed, by the successor in intée¢srmined under the Participant’s
will. Notwithstanding the foregoing, the Committgteall not permit Incentive Stock Options to be $farred or assigned beyond the
limitations set forth in this Section 3.1(e).

3.2Terms and Conditions of Optiongach Option granted under the Plan must be ep@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@ptnust be clearly identified as to its
status as an Incentive Stock Option or a NongealiStock Option. Incentive Stock Options may ordygbanted to employees of the
Company or any Subsidiary. At the time any Incem®tock Option granted under the Plan is exerctbedCompany will be entitled to
legend the certificates representing the shar&ank purchased pursuant to the Option to cleddntify them as representing the shares
purchased upon the exercise of an Incentive Stgtlo@ An Incentive Stock Option may only be grahtathin ten (10) years from the
earlier of the date the Plan is adopted or appréyeithe Company’s stockholders.

(a) Option Price. Subject to adjustment in accordance with Sedi@rand the other provisions of this Section 32,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 &grnent.

(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 thereaftenn@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 OptioBach 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 smn of the Stock Incentive Agreement to the camtr

(e) Termination of Incentive Stock OptiolVith 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 tlfBenonths 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 hastituted for such
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three (3) month period; provided, further that stigte limits may be exceeded by the Committee utigeterms of the grant, in which
case, the Incentive Stock Option will be a Nondieai Stock Option if it is exercised after the tifivaits that would otherwise apply.
For purposes of this Subsection (e), TerminatioBraployment of the Participant will not be deemedhave occurred if the Participant
is employed by another corporation (or a parerstutasidiary corporation of such other corporatioh)oh has assumed the Incentive
Stock Option of the Participant in a transactiowtoch Code Section 424(a) is applicable.

(f) Special Provisions for Certain Substitute OptioMNotwithstanding anything to the contrary in tBisction 3.2, any Option
issued in substitution for an option previouslyss by another entity, which substitution occursannection with a transaction to
which Code Section 424(a) is applicable, may prevyal an exercise price computed in accordance sutih 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.

3.3Terms and Conditions of Stock Appreciation Rigtach Stock Appreciation Right granted under tla@ hust 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 speciiedeterminable price which, in the case
of a Stock Appreciation Right granted in connectioth 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 Righe @ompany must pay to the Participant the appieniat cash or
shares of Stock (valued at the aggregate Fair Maf&kie on the date of payment or exercise) asigealin the Stock Incentive
Agreement or, in the absence of such provisioth@a€ommittee may determine.

(b) Conditions to ExerciseEach Stock Appreciation Right granted under tlam 5 exercisable or payable at such time or times
or upon the occurrence of such event or eventsirasdch amounts, as the Committee specifies irsthek 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.

3.4Terms and Conditions of Stock Awardhe number of shares of Stock subject to a Séaekrd 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 certificateduch shares will bear evidence of any restnstior 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 caaynpent.

3.5Terms and Conditions of Dividend Equivalent RighisDividend Equivalent Right entitles the Parta 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 sghte effective. The Committee may impose suchicéens and conditions on any Divide
Equivalent Right as the Committee in its discresball determine, including the date any such rgitatl terminate and may reserve the right
to terminate, amend or suspend any such rightyatiare.

(a) Payment Payment in respect of a Dividend Equivalent Righy 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 Stocleltoze Program, or, in the
absence of such provision, as the Committee magrméie.
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(b) Conditions to PaymentEach Dividend Equivalent Right granted underRham is payable at such time or times, or upon the
occurrence of such event or events, and in sucluatsoas the Committee specifies in the applic8bbdek Incentive Agreement or
Stock Incentive Program; provided, however, théissguent to the grant of a Dividend Equivalent Ritffle 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 AwardsPerformance 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 $vadlied 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 Cotaminay determine.

(b) Conditions to PaymentEach 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.

3.7Terms and Conditions of Phantom SharBfantom Shares shall entitle the Participantteive, 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. PhantomeSiarards 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&ia
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 PaymentEach Phantom Share granted under the Plan iblgagasuch time or times, or upon the occurretice 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 titn@hich such Phantom Share may be paid in wdrale part.

3.8 Treatment of Awards Upon Termination of Employmé&mntcept 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 ItieenProgram, 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 détihe 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 SharesAny 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 e 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 Participahame, 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 ofliStatd 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 umilexpiration of the term specified in the applieaBtock Incentive Agreement or Stock
Incentive Program and shall then be delivered,ttmgevith any proceeds, with the shares of StodkédParticipant or to the Company, as
applicable.

4.2 Restrictions on TransferThe 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 thiz 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 withineligdderal, state
or local government. Whenever the Company proposésrequired to issue or transfer shares of Stmler 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 tieivery 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 afkStiich, when multiplied by the Fair Market Valakthe shares of Stock determinec
of the Tax Date (defined below), is sufficient tdisfy federal, state and local, if any, withholgliiaxes 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 ooiptd the date on which the amount of tax requicebde 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 Withholdingdatn.
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5.2Changes 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 SAegkrds; 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 proposdiety adjusted for any increase or decrease indhgber 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 appropriatgflast or in anticipation of such
merger, consolidation, extraordinary dividend (irtthg 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 applic8téek 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 Ineestgranted pursuant to the Plan must not affeabhynway 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 pfits 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@dhamittee 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 consequigthe receipt of the Stock Incentive or
the exercise of rights thereunder.

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

5.5Right to Terminate Employment or Service RelatignsNothing 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 BenefitsOther than as specifically provided with regardite death of a Participant, no benefit undeiPllag
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; Legeiichch 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 Stoclclpasable 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 ComplianceThe 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 Plarhe 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 esblg affect the rights of the Participant undests&tock Incentive.

5.10Stockholder ApprovalThe Plan must be submitted to the stockholdereefXompany for their approval within twelve (12)mtite
before or after the adoption of the Plan by therBad Directors of the Company. If such approvalds 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: /s/ Dennis Leatherh

Title: Sr. Vice President, Finance and Treasurer and
Interim Chief Financial Office
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AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS AMENDMENT is made as of February 2, 2007, lysdn Foods, Inc., a corporation organized andiegistnder the laws of the
State of Delaware (hereinafter called the “Company”

WHEREAS, the Company maintains the Tyson Foods,2600 Stock Incentive Plan, as amended and restffiective 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 amendl#me Effective as of February 2, 2007 by deletiegt®n 2.2 in its entirety
and by substituting therefore the following:

“2.2 Stock Subject to the PlarSubject to adjustment in accordance with Sedi@n 60,660,000 shares of Stock (the “Maximum Plan
Shares”) are hereby reserved exclusively for isseiqursuant 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 thgiMum 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 terminatesdioy reason without becoming vested, paid, exatcisenverted or otherwise settled in
full will again be available for purposes of thafl

Except as specifically provided herein, the Plaallgiemain in full force and effect as prior toglAmendment.

IN WITNESS WHEREOF, the Company has caused this@iment to be executed on the day and year firsteabwitten.
TYSON FOODS, INC.
By: /s/ Wade Miquelot

Title: Executive Vice President and Chief Financial
Officer

Attest:

By: /s/ R. Read Hudsc
Title: Secretary
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SECOND AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS SECOND AMENDMENT is made as of the 13th dayAoigust, 2007, by Tyson Foods, Inc., a corporatigganized and existing
under the laws of the State of Delaware (hereinafited the “Company”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods,2860 Stock Incentive Plan (the “Plan”), as sul@mRvas amended and
restated effective November 19, 2004; and

WHEREAS, the Company wishes to amend the Plandeige participants with an opportunity to designiagaeficiaries with respect to
stock incentives other than incentive stock optiand to provide a hierarchy of individuals to reeesuch stock incentives following a
participant’s death if no beneficiary is designated

NOW, THEREFORE, the Company does hereby amendlémed follows:

1. By deleting the existing Section 3.1(e) and stuimg therefore the following:

“(e) Unless otherwise permitted by the Committaeck Incentives are not transferable or assignekdept as provided in this
Section. Following a Participant’s death, Stockelmives shall be transferred or assigned to thégbated Beneficiary; or if the
Participant does not have a Designated Beneficiarthe Participant’s surviving spouse; or if tretiRipant is unmarried, to the
Participant’s estate. Notwithstanding the foregpthg Committee shall not permit Incentive Stocki@ps to be transferred or assigned
except by will or by the laws of descent and disttion governing the State in which the Participaas domiciled at the time of the
Participant’s death. Stock Incentives are exertésaturing the Participant’s lifetime, only by tRarticipant or by the legal
representative of the Participant. In the eventhefdeath of the Participant, Stock Incentivesoafg exercisable by the Designated
Beneficiary; or if the Participant does not havi@esignated Beneficiary, by the Participant’s sungvspouse; or if the Participant is
unmarried, by the legal representative of the Bipeit’s estate if one is appointed within nine@@)(days of the Participastdeath; or |
no such legal representative is appointed, by érsgm(s) taking under the laws of descent andilolision governing the State in which
the Participant was domiciled at the time of theiBi@ant’'s death. For purposes of this Sectiomr, Rarticipant’s ‘Designated
Beneficiary’ is the beneficiary of the Participal@signated in writing in the manner and within tihge frame provided by the
Committee.”

2. This Second Amendment is effective as to altenity outstanding grants and those grants made ti¢ date of this Second Amendment.
Except as specifically provided herein, the Plaallgiemain in full force and effect as prior togtf8econd Amendment.

IN WITNESS WHEREOF, the Company has caused thisi@kAmendment to be executed on the day and ysaafiove written.

TYSON FOODS, INC.

By: /s/ Wade Miquelot
Title: Executive Vice President and Chief Financial
Officer

Attest:

By: /s/ R. Read Hudsc
Title: Secretan
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THIRD AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS THIRD AMENDMENT is made as of the 20th dayMdvember, 2009, by Tyson Foods, Inc., a corporati@anized and existir
under the laws of the State of Delaware (hereinafited the “Company”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods,2060 Stock Incentive Plan (the “Plan”), as sul@mRvas amended and
restated effective November 19, 2004;

WHEREAS, the Company now desires to amend the tBlatiow the Plan to qualify as an employee sh#e pnder the laws of the
United Kingdom in granting stock incentives to eoyaes of its United Kingdom-registered subsidiaries

WHEREAS, due to a change in the accounting rulegigong equity incentives, the Company now degimeamend the Plan to remove
the restriction that shares of employer stock rbegteld for at least six months before they casuseendered to satisfy the exercise price of
an option;

WHEREAS, the Company now desires to amend the tBlgive the committee administering the Plan thiitglho make such
adjustments to awards as may be necessary or bivisgprovide for grants to non-U.S. based empsyand

WHEREAS, the Board of Directors of the Primary Spmmhas authorized and approved the adoption eéthmendments.
NOW, THEREFORE, the Company does hereby amendl#me Effective as of the date hereof, as follows:

1. By deleting the existing Section 1.1(0) and §tltig therefor the following:

“(o0) ‘ Participant’ means an individual who receives a Stock Incentiereunder; provided, however, that for purpo$es o
delivering Stock Incentives to persons locatechanWnited Kingdom, only an employee who is on thgrpll and performs duties as a
bona fide employee of a United Kingdom-registerdfiliate shall be eligible to be a Participant hemnder.”

2. By deleting the existing Section 2.4 and subistigy therefor the following:

“2.4 Eligibility and Limits. Stock Incentives may be granted only to officeraployees, directors, consultants and other servic
providers of the Company or any Affiliate of ther@oany; provided, however, that an Incentive Stopkidh may only be granted to an
employee of the Company or any Subsidiary. In #@s=of Incentive Stock Options, the aggregateMaiket Value (determined as at
the date an Incentive Stock Option is granted)to€®with respect to which stock options intendedneet the requirements of Code
Section 422 become exercisable for the first tima individual during any calendar year undepklhs of the Company and its
Subsidiaries may not exceed $100,000; providedhéurthat if the limitation is exceeded, the InéenStock Option(s) which cause the
limitation to be exceeded will be treated as Noti§ad Stock Option(s). Notwithstanding any of tfigegoing to the contrary, for
purposes of delivering Stock Incentives to perdonated in the United Kingdom, only an employee wéon the payroll and performs
duties as a bona fide employee of a United Kingdegistered Affiliate shall be eligible to be a Rapant hereunder.”

3. By deleting the existing Section 3.2(c)(1) andsituting therefor the following:

“(2) by delivery to the Company of a number of gsanf Stock owned by the holder having an aggrdeaiteMarket Value of not
less than the product of the Exercise Price midiipby the number of shares the Participant intéogsirchase upon exercise of the
Option on the date of delivery;”
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Except as specifically provided herein, the Plaallgiemain in full force and effect as prior togfithird Amendment.

IN WITNESS WHEREOF, the Company has caused thisdTAinendment to be executed on the day and yesraffove written.

TYSON FOODS, INC.

By: /s/ Dennis Leatherb

Title: Exec. Vice President and Chief Financial Offi

Attest:

By: /s/ R. Read Hudsc
Title: Secretan

[CORPORATE SEAL
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Tyson Foods, Inc.

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruaticand for electronic delivery of
information up until 11:59 P.M. Eastern Time, Fedogu2, 2012. Have your proxy card
in hand when you access the web site and followirthieuctions to obtain your records
and to create an electronic voting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the company'’s costsrfailing proxy materials, you may
receive all future proxy statements, proxy cards$ amnual reports via e-mail or the
Internet. To sign up, please follow the instructi@bove to vote using the Internet and,
when prompted, indicate that you agree to receiacoess proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to vote until 11:38. Eastern Time, February 2, 2012.
Have your proxy card in hand when you call, antbfelthe instructions.

VOTE BY MAIL

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

M39687+18409 KEEP THIS PORTION FOR YRBECORD:!

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

TYSON FOODS, INC.

September 29, 201

thereof.

the back where indicate

Please indicate if you plan to attend this meet

authorized officer

For Withhold For All

o 0O
Yes No

Signature [PLEASE SIGN WITHIN BOX

Date

All All Except line below.

The Board of Directors recommends that you vote FOR
items 1, 2 and 3:
1. Election of Director: O O O

Nominees:

01) John Tysol 06) Brad T. Saue

02) Kathleen M. Bade 07) Robert Thurbe

03) Gaurdie E. Banister . 08) Barbara A. Tyso

04) Jim Kevel 09) Albert C. Zapant

05) Kevin M. McNamar:

For Against Abstain

2.To reapprove the performance goals set forth inT§son Foods, Inc. 2000 Stock Incentive P O O O
3. To ratify the selection of PricewaterhouseCoopésB bs the independent registered public accoufiitimgfor the Company for the fiscal year ending [] O O

The Board of Directors does not have a recommendata for voting on item 4:

4.To consider and act upon such other business aproggrly come before the Annual Meeting of Shalddrs or any adjournments or postponements

For address changes and/or comments, please diistiok and write them on [

Please sign exactly as your name(s) appear(s) mevéloen signing as attorney, executor, administraoother fiduciary, please give full title aschu
Joint owners should each sign personally. All hcddaust sign. If a corporation or partnership, péesign in full corporate or partnership name by

To withhold authority to vote for any individual minee(s), mark
“For All Except” and write the number(s) of the nio@e(s) on the

Signature (Joint Owners) Date
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Tyson Foods, Inc.
The Annual Meeting of Shareholders will consisadfusiness meeting and brief reports from the GEOQ, and CFO
and will last approximately 30 minutes. The AnnMieting of Shareholders will be webcast live andgay will be
available at http://ir.tyson.comrlo attend in person at the Holiday Inn Northw&dtansas Convention Center in

Springdale, Arkansas, please contact Tyson Fooasstar Relations for tickets via email_at ir@tysmm or by
telephone at 479-290-4524. A ticket is requiredeioiry to the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual RepoRarm 10-K are available at www.proxyvote.com.

M39688+18409

PROXY
TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
FEBRUARY 3, 2012

The undersigned shareholder(s) of TYSON FOODS, IN&Eeby appoint(s) John Tyson and Jim Kever, aoH eaeither of
them, the true and lawful agents and attorneysénfior the undersigned, with power of substitutimnattend the meeting and to
vote the stock owned by or registered in the nahtkeoundersigned, as instructed on the reverse aidthe Annual Meeting of
Shareholders to be held at the Holiday Inn, Norgtwekansas Convention Center, 1500 South 48ttSgtingdale, Arkansas, on

February 3, 2012, at 10:00 a.m. Central Time, drahy adjournments or postponements thereof, otrémsaction of the
business listed on the reverse side.

IMPORTANT - PLEASE SIGN AND DATE ON BACK OF CARD. RTURN PROXY CARD PROMPTLY USING THE
ENCLOSED ENVELOPE; NO POSTAGE NECESSARY

Address Changes/Comment:

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

Continued and to be signed on reverse side




