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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 4, 2011

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 4, 2011 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect the eight nominees named in the attachedyFStatement to the Compé's Board of Directors

2.  To ratify the selection of PricewaterhouseCospdiP as the independent registered public accogritim for the Company for
the fiscal year ending October 1, 20

3. To consider and act upon the shareholder propesaribed in the attached Proxy Statement, iperly presented at the Annual
Meeting;

To consider and approve an advisory resolutionroigg the compensation of the Comp’s named executive officet

5. To consider and act upon an advisory vote oriréiriency at which the Company should includeduisary vote regarding the
compensation of the Compé's named executive officers in its proxy statemenshareholder consideration; ¢

6. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or
postponements there«

Only shareholders of record at the close of busimaesDecember 8, 2010, the record date for the Andeeting, will be entitled to
attend or vote at the Annual Meeting and any adjoméents or postponements therdbfou plan to attend the Annual Meeting, an
admission ticket is required and can be obtained bgontacting Tyson Foods Investor Relations via emlat ir @tyson.com or by

telephone at (479) 290-4524. The Annual Meeting Wilso be webcast live at 10:00 a.m., Central tim&riday, February 4, 2011 at
http://ir.tyson.com .

This year we will again take advantage of the rofethe Securities and Exchange Commission thatvalis to furnish our proxy
materials over the Internet. As a result, we anglisgy a Notice of Internet Availability of Proxy Nials to our shareholders rather than a
paper set of the proxy materials. The Notice aérinét 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 andgbbne 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 17, 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 4, 2011: The Company’s Proxy Statenent and Annual Report on Form 10-K for the fiscalyear ended
October 2, 2010 are also available dtttp://ir.tyson.com or http://www.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 4, 2011

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, Arkansasrway, February 4, 2011 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 8, 2010. We ekpsend the Notice of Internet
Availability of Proxy Materials to shareholders ifletl to vote at the Annual Meeting on or about €maber 17, 2010. 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 4, 2011 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;

e The Company’s Annual Report on Form 10-K for tlezéil year ended October 2, 2010, as filed wittSB€ on November 22, 2010
(“Annual Repor”).

If you request printed versions of these matebelsent to you by mail, these materials will afsddide the proxy card or 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,
the Company is sending a Notice of Internet Avalitgbof Proxy Materials to our shareholders. Alageholders will have the ability to acc
the proxy materials on the website referred tdaNotice of Internet Availability of Proxy Matelsaor request to receive a printed set of the
proxy materials. Instructions on how to accesstiosry materials over the Internet or to requestiat@d copy may be found in the Notice of
Internet Availability of Proxy Materials. The Compaencourages you to take advantage of the avitijabi the proxy materials on the
Internet in order to help reduce the costs andrenmiental impact of the Annual 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

Choosing to receive future proxy materials eledtrally will save the Company the cost of printimgdamailing documents to you and
will reduce the impact of the Company’s annual rimggstof shareholders on the environment. If youosleoto receive future proxy materials
by email, you will receive an email message nesf yeith instructions containing a link to those eratls and a link to the proxy voting
website. Your election to receive proxy materidéseonically will remain in effect until you termate it.

2



Table of Contents

What items will be voted on at the Annual Meeting?

The following proposals will be presented for shalder consideration and voting at the Annual Megti

To elect the eight nominees named in the ProxyeStant to the Boart

To ratify the selection of PricewaterhouseCoopérB ks the independent registered public accouffitimgfor the Company for the
fiscal year ending October 1, 20:

To consider and act upon the shareholder propesarithed in the Proxy Statement, if properly présgat the Annual Meetin
To consider and approve an advisory resolutionrogg the compensation of the Comp’s named executive officer

To consider and act upon an advisory vote on #guiency at which the Company should include ansadyivote regarding the
compensation of the Compe’'s named executive officers in its proxy statemenshareholder consideration; &

To consider and act upon such other business apropgrly come before the Annual Meeting or anyadjments or postponeme
thereof.

What are the Board’s voting recommendations?
The Board recommends that you vote your shares:

FOR each of the nominees to the Boi
FOR the ratification of the selection of PricewhtarseCoopers LLP as the Comp’s independent registered public account
FOR approval of the resolution regarding compengatf the Compar’s named executive officet

In favor of recommending an advisory vote on thenPany’s compensation of our named executive offiemery THREE
YEARS; and

AGAINST the shareholder propos

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

Shareholder of Recordif your shares are registered directly in youmeawith the Company’s transfer agent, Computerstiace, you
are considered the shareholder of record with mgpahose shares, and the Notice of Internet lAbdity of Proxy Materials was sent

directly

to you by the Company. If you request @thcopies 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 begefirm, bank, broker-dealer, or other
similar organization, then you are the beneficimher of shares held in “street name,” and the Madicinternet 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 [fiera 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 watiinstruction form from the organization

holding

your shares.

If I 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 followitigg instructions provided in the Notice of InterAwailability of

Proxy Materials
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» 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 prboycalling 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 taeviotperson 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 nuemrlfound 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

» By mail. If you request printed copies of the proxy maisrbe sent to you by mail, you may vote by proxyiling 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 thatdsojour 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 secyedn2200 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.
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Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be announcedhst Annual Meeting. The final voting results wi# tallied by the inspector of
election and published within four business dayleang conclusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only shareholders of record at the close of busimesDecember 8, 2010, the record date for the AnMeeting, will be entitled to
attend or vote at the Annual Meeting and any adjoménts or postponements thereof. If you plan &ndtthe 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 Bl 0:00 a.m., Central time, Friday, February 4,128thttp://ir.tyson.com
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OUTSTANDING STOCK AND VOTING RIGHTS

As of December 1, 2010, the outstanding shareseo€ompany’s capital stock consisted of 307,12498es of Class A Common
Stock, $0.10 par value (“Class A Common Stock”y &0,021,155 shares of Class B Common Stock, $at®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 8, 2010, the record date for the Annuadtiig, 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 directorratify the selection of PricewaterhouseCooperB I(IPwC”) as the independent registered
public accounting firm for the Company for the fisgear ending October 1, 2011, to approve thdugea regarding the compensation of
Company’s named executive officers, to recommegrdréguency at which the Company should includadnsory vote on the Company’s
compensation of our named executive officers arapfirove the shareholder proposal.

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 listechenproxy card. If you wish to grant authority taeséor all nominees, check the box marked
“FOR ALL.” If you wish to withhold authority to vet for all nominees, check the box marked “WITHHOARDL.” 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 aesition and accordingly, your shares will neithented 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 ratification
of the selection of PwC as the Company’s indepenagistered public accounting firm (ii) the appabef the resolution regarding the
compensation of the Company’s executive compensatial (iii) the shareholder proposal. In additiive, form of proxy provides
shareholders a method by which to express how difteynprefer the Company include an advisory vetexecutive compensation in its
proxy statement. With respect to this matter, dhalcers may either vote to recommend an advisoty geery one, two or three years or
abstain from voting. By abstaining from voting, sfswould not be voted either for or against thegosals, but would be counted for
qguorum purposes. While there may be instances iohashareholder will wish to abstain, the Boardaeirages all shareholders to vote t
shares in their best judgment and to participatbénvoting process 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 dfl shares are prohibited from giving a proxy to \&@ieh 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 guredtroker non-votes will be counted for quorunmgmses but will not be counted as votes
cast either for or against such proposals. In otfeds, abstentions and broker non-votes are natidered “votes cast.”

The election of directors, the approval of the hetson regarding the Company’s compensation oframed executive officers, the vote
regarding frequency of advisory votes on executiv@pensation and the shareholder proposal aredmyesi “non-routine” matters under
applicable NYSE rules and, therefore, if you habdiyshares through a bank, broker or other siroilganization, the organization may not
vote your shares
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on these matters absent specific instructions from As such, and there may be broker non-votds iegpect to these matters. However,
broker non-votes will have no impact on the outcarhthese matters because, as stated above, theyptaconsidered “votes cast” for voting
purposes. On the other hand, the ratification efslection of PwC as the Company’s independeigtezgd public accounting firm is
considered a “routine” matter under the currergésudf the NYSE, therefore, the organization thad$igour shares may vote on this matter
without instructions from you and no broker nonegtvill occur with respect to this matter.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 1, 2010 regarding the only persons knmyvihe Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

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

2200 Don Tyson Parkway
Springdale, AR 727¢-6999
Blackrock, Inc.(2] Class A Common Sto 19,669,65 6.4(%
40 East 52nd Street
New York, NY 1002z

(1) 70,000,000 shares of Class B Common Stock éd0@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% istaae a limited partner in the
TLP and the Randal W. Tyson Testamentary Truseh&s2549% interest as a limited partner in the . TMP Don Tyson, a director of
the Company, is the sole beneficiary and investrtrestee of the Tyson 2009 Family Trust. Ms. Baab&r Tyson, the widow of Rand
W. Tyson and a director of the Company, is the saleme beneficiary of and has limited disposifpoaver with respect to the Randal
W. Tyson Testamentary Trust. Mr. John Tyson, Chairrof the Board of the Company, is one of the ot beneficiaries of the
Randal W. Tyson Testamentary Trust. The generahees, who in the aggregate have a 1.257% intarélse TLP, are Mr. Don Tyson,
Ms. Tyson, Mr. John Tyson, Mr. Harry C. Erwin, dihd the Tyson Partnership Interest Trust (of wihichDon Tyson is the sole
trustee). The managing general partner of the BLU¥ri Don Tyson. The managing general partner iiagxclusive right, subject to
certain restrictions, to do all things on behalftef TLP necessary to manage, conduct, controbpedate the TLP’s business, including
the right to vote all shares or other securitidd by the TLP, as well as the right to mortgagedgle or grant security interests in any
assets of the TLP. The TLP terminates Decembe2®40). Additionally, the TLP may be dissolved upbe bccurrence of certain
events, including (i) a written determination b thanaging general partner that the projecteddutwenues 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@rpgartner 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 partimeriuding 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 assets. In addiidvir. Don Tysons indirect interest through the TLP, he is alsolibeeficial owner ¢
153,241 shares of Class A Common Stock, as desliribthe table title¢ Security Ownership of Managem” in this Proxy Statemen

(2) The information provided is based solely ominfation obtained from a Schedule 13F filed with 8EC on or about October 13, 2010.
According to the Schedule 13F, with respect toltd®69,655 shares reported to be beneficially ovasedf September 30, 2010,
Blackrock, Inc. has the sole voting and dispositiegver over all reported shares. The foregoingrmégion has been included solely in
reliance upon, and without independent investigatif) the disclosures contained in such Schedute
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SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common &taed Class B Common Stock,
as of December 1, 2010, by the Company'’s directamsjinees for election as directors, named exeewtficers and by all directors and
executive officers as a group:

Shares of Shares of

Class A Commor Percent of Class B Commor Percent of
Outstanding Outstanding Aggregate
Stock Beneficially Class A Commor Stock Beneficially Class B Commot Voting
Percentage

Name of Beneficial Owner Owned(#)(1) Stock(%) Owned(#)(1) Stock(%) (%)
Don Tyson 3,153,24(2) 1.0%% 70,000,00(3) 99.91% 69.8(%
John Tyson(4 4,322,80(5) 1.41%
Lloyd V. Hackley(6) 19,51( *
Jim Kever(6) 11,42: *
Kevin M. McNamara(6 6,27¢ *
Brad T. Sauer(€ 0 *
Robert Thurber(6 5,00( *
Barbara Tyson(4 170,34t *
Albert C. Zapanta(6 0 *
Donnie King 150,44. *
Dennis Leatherb 196,05 &
James Lochne 445,29¢ *
Donnie Smitk 322,87 @
Noel White 246,87 *
Leland E. Tolleti 2,324,46! =
All Directors and

Executive Officers as a

Group (19 person: 11,917,29 3.88% 70,000,00 99.91% 70.61%

* 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 persson’
accounts under the Company’s Employee Stock Puedhlas and Retirement Savings Plan, unvestedatestrshares, shares owned by
certain of the individual’s family members and gsheld by the individual as a trustee or in adidty or other similar capacity, unless
otherwise disclaimed and/or described below. Theuats in this column also include shares subjeopt@mns exercisable on or within
60 days of December 1, 2010, held by the direcotsexecutive officers as a group in the amou3;®42,484, and held by the named
individuals in the following amounts: Mr. John Tys(8,000,000); Dr. Hackley (6,000); Mr. Kever (6000Mr. King (89,686);

Mr. Leatherby (94,534); Mr. Lochner (249,659); Mmith (115,403); Mr. White (134,742); and the otleecutive officers (246,460).
The amounts in this column do not include perforogashare awards. The 2010 performance share aa@described under the table
titted “ Grants of Plan Based Awards During Fiscal Year ” in this Proxy Statemer

(2) This amount includes all shares of Class A Cami@tock owned of record by the TLP, as describdebotnote 1 to the table titled
“Security Ownership of Certain Beneficial Owr” in this Proxy Statemen

(3) This amount includes all shares of Class B Com®tock owned of record by the TLP, as describdebiotnote 1 to the table titled
“Security Ownership of Certain Beneficial Owr” in this Proxy Statemen

(4) The amounts in these rows do not include amyeshof Class A Common Stock or Class B CommonkSiamed by the TLP of which
Mr. John Tyson and Ms. Tyson have a partnershgrést, as described in Footnote 1 to the tabstitbecurity Ownership of Certain
Beneficial Owner” in this Proxy Statemer

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

(6) The amounts in these rows do not include grahtieferred stock awards of Class A Common Stoakleron the date(s) of election to
the Board by shareholders (see the section tifleettor Compensation for Fiscal Year 2010” in tRi®mxy Statement) to each of
Dr. Hackley (35,154); Mr. Kever (35,154); Mr. McNana (19,644); Mr. Sauer (13,898); Mr. Thurber (B¥4@nd Mr. Zapanta (35,15
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ELECTION OF DIRECTORS

The number of directors that will serve on the Camyps Board for the ensuing year is currently $etight but may be changed from
time to time in the manner provided in the Compary-laws. Directors are elected for a term of we@r or until their successors are duly
elected and qualified.

Set forth below is biographical information for bBawminee chosen by the Board to stand for eleetidhe Annual Meeting. The slate
consists of five independent directors and thregendirectors. Each of the nominees is currerlying as a director of the Company and
was elected at the 2010 Annual Meeting of Sharael2010 Annual Meeting”)The Board recommends that each nominee be eleictre
Annual Meeting.

Don Tyson

Don Tyson, 80, served as Senior Chairman of thedBfstam 1995 to 2001 when he retired and becanmauitant to the Company.
Mr. Tyson has been a member of the Board since.1@b2Tyson’s leadership experience with the Conypapanning almost six decades, as
well as his in-depth knowledge of the Company’sitesss, its history and the protein and food praogssadustries, are invaluable to the
Company. Mr. Tyson, as both the sole beneficiaryiamestment trustee of the Tyson 2009 Family Tamst the managing general partner of
the TLP, the Company’s controlling shareholder, &asibstantial personal interest in the Companyitarsliccess. The Board believes that
Mr. Tyson’s tenure with and understanding of thenpany, combined with the fact that his interesthanCompany align with the
Company’s shareholder base, qualify him to servtherBoard.

John Tyson

John Tyson, 57, is Chairman of the Board and hagden this capacity since 1998. Beginning in 8agier 2007, Mr. Tyson, while
continuing to serve as Chairman, discontinued sgrthe Company in an executive officer capacity mmd provides advisory services to the
Company. Mr. Tyson served as Chairman and Chietltiee Officer from 2001 until 2006 and has beanember of the Board since 1984.
Mr. Tyson has devoted his professional careereddmpany and brings extensive understanding dCtrmpany, its operations and the
protein and food processing industries to the Boaldough his leadership experience gained asemtéthief 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 interethé Company. The Board believes that Mr. Tysdeadership experience and knowledg
the Company acquired through his years of seragichké Company and his personal stake in its suapesiy him to serve on the Board.

Jim Kever

Jim Kever, 58, is the founding partner of Voyenitiars, LLC, an investment partnership foundedd@12 Mr. Kever is also a director
of 3D Systems Corporation, Luminex Corporation Bnadeon Corporation. He has also served as a direC&CI| Worldwide, Inc.
Mr. Kever has been a member of the Board since .1989Kever has extensive knowledge of capital mésland corporate finance and
qualifies as an “audit committee financial expevithin the meaning of the regulations of the SEG ¢kperience as the director of various
companies across a diverse range of industriesge®him a unique perspective of, and the abitityidderstand and address, the challenges
and issues facing the Company. The Board belidhatshis professional experience, financial experisd service on the boards of other
public companies qualify him to serve on the Board.
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Kevin M. McNamara

Kevin M. McNamara, 54, is Vice Chairman of Leon Ngad Centers, a healthcare provider for medicatiepts in MiamibDade County
Florida, and has served in that capacity sincel2010. He previously served as Executive Vice ez, Chief Financial Officer and
Treasurer of HealthSpring, Inc., a managed carepeol) from April 2005 to May 2009. Mr. McNamaraaislirector of Luminex Corporatic
and has served as a director of COMSYS IT Partiees(f/k/a Personnel Group of America, Inc.). MtcNamara has been a member of the
Board since 2007. Mr. McNamara'’s financial experasd professional experience are critical to thar8 and the Audit Committee. His
experience overseeing financial reporting processtsrnal accounting and financial controls, adl w& managing independent auditor
engagements, qualifies him as an “audit commiitesntial expert” within the meaning of the regudat of the SEC. The Board believes that
Mr. McNamara'’s financial expertise and managemgpéesence as both a principal financial officer alirgctor of other public companies
qualifies him to serve on the Board.

Brad T. Sauer

Brad T. Sauer, 51, is Executive Vice President,ltHegaare Business for 3M Company and has servélthincapacity 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 innovatiowl manufacturing quality and processes, which albim 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, 63, currently retired, served as\Rresident of purchasing for Sysco Corporatiomfi987 to 2007. Mr. Thurber is
also a director of Capstone Bancshares, Inc. Murfiér has been a member of the Board since Febt7a3009. Mr. Thurbes' managemet
career at a leading marketer and distributor ofifpmducts to the foodservice industry qualifies bhd serve on the Board. This experience is
particularly relevant given the Company'’s positéena leading supplier of high quality protein te fhodservice industry. The Board benefits
greatly from Mr. Thurber’s extensive understandifighe foodservice industry, which provides him thgight necessary to address the
challenges, opportunities and operations of the (@2omy's complex business operations. The Board\esi¢ghese attributes qualify him to
serve on the Board.

Barbara A. Tyson

Barbara A. Tyson, 61, served as Vice Presiderti@ffompany until 2002, when she retired and be@oumsultant to the Company.
Ms. Tyson has been a member of the Board since. T988ugh her years of experience as both an offind director of the Company,
Ms. Tyson developed an understanding of the Compadyits operations, which allows her to assisBbard in its development of the
Company’s long-term strategy. Ms. Tyson, as the salome beneficiary of the Randal W. Tyson Teste#arg Trust, also has a substantial
personal interest in the Company. The Board bedi¢hat Ms. Tyson’s management experience, undelisgiof the Company and personal
interest in the Company’s success qualify her teesen the Board.

Albert C. Zapanta

Albert C. Zapanta, 69, is President and Chief ExeewDfficer of the United States-Mexico ChambeGafmmerce and has served in
that capacity since 1993. Mr. Zapanta has beenmbmeof 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
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appointments. The Board believes that Mr. Zaparedad management and leadership experiencesthrthmprivate and public sectors,
allow him to understand the Company’s challenges gtobal marketplace and qualify him to servet@nBoard.

Family RelationshipsMr. John Tyson is the son of Mr. Don Tyson. Mgsadn is a sister-in-law to Mr. Don Tyson and aurnitlo. John
Tyson. There are no other family relationships agnitve foregoing nominees. By reason of their bers@fownership of the Company’s
common stock, Mr. Don Tyson and the TLP are deetmé@ controlling persons of the Company. Nonéhefdompanies or organizations
listed in the director nominee’s biographies abisva parent, subsidiary or affiliate of the Company

Director IndependenceAfter reviewing all relevant relationships of teectors, the Board has determined that eachr ofiBckley,
Mr. Kever, Mr. McNamara, Mr. Sauer, Mr. Thurber avid Zapanta qualify as independent directors icoagance with the NYSE corporate
governance rules. In making its independence détatians, the Board considered all relevant tratieas, relationships or arrangements
disclosed in this Proxy Statement under the sediii@a “Certain Transactions” and the following:

« Mr. John Tyson, the Company’s Chairman, has investmin two privately held companies for which Mever serves as a director.
Neither the Company nor Mr. John Tyson presentlydrey business relationship with, and Mr. John Mydmes not serve as
director or an officer of, either of these companiased on the foregoing facts, the Board hasrdeted that these relationships do
not affect Mr. Keve's independenct

 During fiscal year 2010, the Company paid 3M Conyp®h,596,291 for direct purchases of lab-relatqzbias and materials.
Mr. Sauer is Executive Vice President, Health Gsiness of 3M Company. Under the NYSE rules, eatiir may be considered
independent if payments made to an entity with Wwhite director is affiliated are less than the gmeaf $1,000,000 or two percent
(2%) of the affiliated entity’s gross revenues iy &f the last three fiscal years. The amount pgithe Company to 3M Company
during fiscal year 2009 was $1,389,951, less thanpercent (2%) of 3M Company’s gross revenues.drheunt paid by the
Company to 3M Company during fiscal year 2008 whg#7,625, less than two percent (2%) of 3M Com{sagross revenues.
Mr. Sauer did not personally benefit from any af fmyments. Based on the foregoing facts, the Boasdletermined that Mr. Sauer
did not have a direct or indirect material intefieshe transactions and this relationship doesaffett Mr. Sau¢' s independenct

Additional DirectorsDr. Lloyd V. Hackley is currently serving as a diter of the Company but will not be standing foetection at
the Annual Meeting pursuant to the Company’s byslamwhich prohibit the nomination of any persondove as a director of the Company
after he or she has passed his or her 70th birftsddoyect to certain exceptions enumerated thebBrining fiscal 2010 until the 2010 Annual
Meeting, Jo Ann R. Smith served as a director ef@mpany. As is the case with Dr. Hackley, Ms.tBrdid not stand for re-election at the
2010 Annual Meeting due to the by-law provisiont fig@vents nomination of a person after he or saehes his or her 70th birthday.

Certain Legal Proceedings

In April 2005, the Company and Mr. Don Tyson setté SEC formal investigation concerning the Comjsadisclosure of executive
perquisites by entering into an administrative eesrsd desist order without admitting or denyingnvgaoing. The investigation concerned
allegations that the Company’s proxy statementsioal years 1997 through 2003 had failed to cgmyith SEC regulations with respect to
the disclosure and description of perquisites itagedpproximately $1.7 million provided to Mr. Ddiyson and that the Company had failed
to maintain an adequate system of internal conteglarding the personal use of Company assetshardidclosure of perquisites and pers:
benefits. In fiscal year 2004, Mr. Don Tyson vohnilyy paid the Company $1,516,471 as reimburserftgrdertain perquisites and personal
benefits received during fiscal years 1997 throR@03. Under the April 2005 order, the Company pa@SEC a civil penalty of $1.5 million
and Mr. Don Tyson paid a civil penalty of $700,0B0th the Company and Mr. Don Tyson consentedecetiiry of the order and paid their
respective penalties without admitting or denying arongdoing.
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Information Regarding the Board and its Committees

Board Meetings The Board held five meetings during fiscal ye@i@ All directors attended at least 95% of therBaand committee
meetings they were eligible to attend during fisezr 2010. The Board expects all directors tndtesach annual meeting of shareholders
directors attended the annual meeting of sharel®hiEd on February 5, 2010.

Executive Session; Lead Independent Directodependent directors meet in executive sessitiout management present each time
the Board holds its regularly scheduled quarterbetings, and Mr. Kever, who has been designatetdépoard as the Lead Independent
Director, presides over these sessions. Executissians occurred four times during fiscal year 2010

Leadership Structuréhe Board’s current leadership structure consisés@hairman of the Board and a Lead Independenatciir.
Pursuant to the Company’s Corporate Governanceiplés, the Board is permitted to either separammbine the positions of Chief
Executive Officer and Chairman of the Board aeims appropriate from time to time. Since 2006efmositions 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 thegmmeme, the Board believes that separation optisitions 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-nganzent 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 controllishareholder, 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 description of each commitfBlee Board retains full oversight responsibility &ll subject matters not specifically
assigned to a committee, including risks presehyethe 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 oversighhtion 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@atits 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 functidrmay 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 oversigf the Company’s financial reporting, audit awtounting processes. See the section
titted “Report of the Audit Committee” in this PrpStatement. During fiscal year 2010, the Audit Quittee consisted of independent
directors Mr. Kever, who serves as Chairman ofAbdit Committee, Mr. McNamara, Mr. Sauer and Ms.itBmwho did not stand for re-
election to the Board at the 2010 Annual Meetingctiof these individuals qualifies as an “indepeaitiddirector under the regulations
adopted by the SEC pursuant to the Sarbanes-Oxiegf2002 and the NYSE
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listing standards relating to audit committees. Board has determined each member of the Audit Citteeris knowledgeable and qualified
to review financial statements. In addition, theaBbhas determined that Messrs. Kever and McNagaola qualify as an “audit committee
financial expert” within the meaning of the regidas of the SEC. The Audit Committee held six nmeggiin fiscal year 2010.

Compensation Committed he Board has a Compensation Committee (“Compiens@ommittee”) whose primary functions are to
(i) establish the Company’s compensation policies @) oversee the administration of the Comparmytgployee benefit plans. The Company
qualifies as a controlled company due to the ownprsy the TLP of shares allowing it to cast mdrart 50% of votes eligible to be cast for
the election of directors. Therefore, the Compaay élected not to implement NYSE corporate govermanles that provide that the
Compensation Committee has the power to deterrhmedmpensation of the Chief Executive Officer. ldger, the Compensation
Committee has approved the employment contractsaiabdcompensation for our Chief Executive Offisgrice 2003. For more information
regarding the duties of the Compensation Commiiee the subsection titled “How We Determine Corspgaon—Role of the Compensatit
Committee” in this Proxy Statement under the sadiitled “Compensation Discussion and Analysis.’riDg fiscal year 2010, the
Compensation Committee consisted of independeattdirs Mr. McNamara, who served as Chairman, Dckiég, Mr. Sauer, Mr. Thurber
and Mr. Zapanta, who left the Compensation CommitteNovember 2009. The Compensation Committee digltt meetings in fiscal year
2010. Effective November 18, 2010, Dr. Hackley eglserving on the Compensation Committee.

Governance Committe€The Board has a Governance Committee (“Govern@ocemittee”) whose primary functions are to (i) see
and review related party and other special trarmacbetween the Company and its directors, exeeufificers or their affiliates; (ii) review
and recommend to the Board Corporate Governanceiplgs applicable to the Company; and (iii) reviemd recommend to the Board a
Code of Conduct applicable to the Company. Durisgal year 2010, the Governance Committee constdtewiependent directors
Dr. Hackley, who served as Chairman of the Govera@ommittee, Mr. Kever, Ms. Smith (who did notrstdor re-election to the Board at
the 2010 Annual Meeting) and Mr. Zapanta. The Goarce Committee held four meetings during fiscary910. Effective November 18,
2010, Dr. Hackley ceased serving on the Govern@uremittee and Mr. Thurber was appointed Chairmah@iGovernance Committee.

Nominating CommitteeThe Board has a Nominating Committee (“Nominati@mmittee”) whose primary function is to identify,
evaluate, and recommend individuals qualified talipectors of the Company for either appointmerth®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 accounafigicable requirements for direct
under the Securities Exchange Act of 1934, as apttrttle rules and regulations promulgated therewsmtt 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 etadg a candidate, including but not
limited to the applicable requirements for memlmrsommittees of the Board. While the Nominating'@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, backgrounddemutrship 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 regfuired to) consider shareholder recommendatimnsandidates to the Board. In order
to recommend a candidate to the Board, sharehadtiersdd submit the recommendation to the ChairnfaheoNominating Committee in the
manner described in the section of this Proxy 8Biatd titled “Shareholder Communications.” Sharebrddvho wish to formally nominate a
candidate to the Board must follow the proceduessdbed in the section of this Proxy
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Statement titled “Shareholder Proposals,” our lwslaand, as applicable, the rules and regulatioomsplgated under the Securities Exchange
Act of 1934, as amended. During fiscal year 2008, Nominating Committee consisted of Ms. Smith, wwaoved as chairperson of the
Nominating Committee until November 2009 but did sitand for r-election to the Board at the 2010 Annual MeetMg, Zapanta, who
currently serves as Chairman of the Nominating Citem Mr. Kever and Mr. Thurber. The Nominatingnroittee held two meetings and
took action by written consent in lieu of a meetinge time during fiscal year 2010.

Executive CommitteeThe Board has an Executive Committee (“Execufieenmittee”) whose primary function is to act on aélof
the Board during intervals between regularly schetimeetings of the Board. The Executive Committey exercise all powers of the
Board, except as otherwise provided by law andtvapany’s by-laws; however, its actions are typycainisterial, such as approving
(i) the sale or purchase of property, (ii) the dpgrand closing of bank accounts, and (iii) amenats#o benefit plans for which
Compensation Committee approval is not requiretlagtions taken by the Executive Committee betweertings of the Board are reviewed
for ratification by the Board at the following Baameeting. The members of the Executive Committeddan Tyson, John Tyson and Jim
Kever. The Executive Committee took action by werittonsent in lieu of a meeting eight times dufiscal year 2010.

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 aydico all directors, officers and employees. €syif these corporate governance
documents are available on the Company’s Investtati®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 2010, the Compensatiomf@ittee consisted of Mr. McNamara (Chairman), Dackley, Mr. Sauer and
Mr. Thurber. All members of the Compensation Contemitduring fiscal year 2010 were independent dirsceind no member was an officer
or employee of the Company or a former officer mp&yee of the Company. No member of the Compems&ommittee serving during
fiscal year 2010 was party to a transaction, retesthip or arrangement requiring disclosure undan 04 of Regulation S-K. During fiscal
year 2010, none of our executive officers servethercompensation committee (or its equivalent)aard of directors of another ent
whose executive officer served on our Compensaiommittee 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 therafative vote of a majority of the votes cast & finnual Meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting together as a single class.

Shareholders are not entitled to cumulate votirth waspect to the election of directors. The Baamgtemplates that all of the nominees
will be able to stand for election, but should amayninee become unavailable for election, all prexigl be voted for the election of a
substitute nominated by the Board (unless the Bohodses to reduce the number of directors on taed.
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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 October 1, 2011. Shareholders are askedify this appointment at the Annual
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 Companyiaghareholders.

Change in Accountants

During fiscal year 2009, the Audit Committee cortgdca competitive process to determine the Compangependent registered
public accounting firm for fiscal year 2010. ThedduCommittee invited four national accounting fgro participate in this process,
including Ernst & Young LLP (“E&Y”), the Companythen-<current independent registered public accountimg.fAs a result of this proce
effective June 8, 2009, the Audit Committee appdoe engagement of PwC as the Company’s indepenelgistered public accounting
firm for fiscal year 2010.

Also effective June 8, 2009, the Audit Committelimed E&Y that it would be dismissed as the Conyaimdependent registered
public accounting firm no later than the date & fiting of the Company’s Form 10-K for fiscal ye2009.

The audit report of PwC on our consolidated finahstatements for the year ended October 2, 20&6 dot contain any adverse
opinion or disclaimer of opinion, nor is it quadil or modified as to uncertainty, audit scope,caoanting principles. The audit reports of
E&Y on our consolidated financial statements fa yiears ended October 3, 2009 and September 28 d20Got contain any adverse opinion
or disclaimer of opinion, nor are they qualifiednoodified as to uncertainty, audit scope, or actiogrprinciples.

During the fiscal years ended October 3, 2009 aqute®nber 27, 2008, and subsequent interim periodigih November 23, 2009, the
date of E&Y’s audit report for those fiscal yeaegdept for those matters described in Note 2 “Changh\ccounting Principles” as it relates
to the retrospective application of accounting gipfes adopted in 2010, as to which the date isehther 22, 2010), (i) the Company had no
disagreements with E&Y on any matter of accounfirigciples or practices, financial statement disole, or auditing scope or procedure,
any of which that, if not resolved to E&Y’s satist@n, would have caused it to make referencedastibject matter of any such disagreement
in connection with its reports for such years antdrim period and (ii) there were no reportablengésevithin the meaning of Item 304(a)(1)
of Regulation S-K.

During the fiscal years ended October 3, 2009 aqpte®nber 27, 2008, and subsequent interim periodigih November 23, 2009,
neither the Company nor anyone on its behalf coedwlith PwC regarding (i) the application of acating principles to a specific
transaction, either completed or proposed, (ii)tifpe of audit opinion that might be rendered an@ompany’s financial statements, (iii) any
matter that was the subject of a disagreement mitié meaning of Item 304(a)(1)(iv) of RegulatioiK®r (iv) any matter that was a
reportable event within the meaning of Item 304(K}() of Regulation S-K.

In accordance with Instruction 2 to Iltem 304 of Rlatjon S-K, the Company furnished E&Y a copy df tisclosures in this Proxy
Statement required by Item 304(a) of Regulation Brilir to the time the Proxy Statement was filethwine SEC. In the event that E&Y
believed the disclosures were incorrect or incomeplié was permitted to express its views in aftsiatement to be included in this Proxy
Statement. E&Y did not submit such a statement.
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Audit Fees

The fees for professional services rendered by BaCE&Y for the audit of the Company’s annual fioiah statements for each of the
fiscal years ended October 2, 2010 and Octobed@,2and the reviews of the financial statemertkided in the Company’s quarterly
reports on Form 10-Q and for services that are atyyrprovided by the independent registered puddicounting firm in connection with
statutory or regulatory filings or engagementsdach of those fiscal years were $3,052,335 andB83)80, respectively.

Audit-Related Fees

Aggregate fees billed or expected to be billed iWCRand E&Y for assurance and related services redmyp related to the performance
of the audit or review of the Company’s financitements for the fiscal years ended October 20 20 October 3, 2009, and not included
in the audit fees listed above were $10,000 anddB®4 respectively. These services comprise engageno perform required agreed upon
procedures.

Tax Fees

Aggregate fees billed or expected to be billed tWCRand E&Y for tax compliance, tax advice and t&anping for each of the fiscal
years ended October 2, 2010 and October 3, 2008 $&%2,444 and $650,722, respectiv

All Other Fees

For the fiscal years ended October 2, 2010 andi@ct®, 2009, the Company paid $3,000 and $0, ré&splg to PwC and E&Y for
services rendered, other than those services abuethe sections captioned “Audit Fees,” “Auditi&ted Fees” and “Tax Fees.”

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 accourfiing The Audit Committee charter provides that fhedit Committee must approve in
advance all audit services to be performed bynbependent registered public accounting firm. ThediACommittee has approved a separate
written policy for the approval of engagementsrfon-audit services to be performed by the indepanagistered 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 sexvicoviders, the estimated costs, the estimatdddiand duration of the project and other
pertinent information. Non-audit services musttfirs pre-approved by each of the chief accountffiges and the chief financial officer
before being submitted for pre-approval to the A@timmittee, and then the Audit Committee or aglesied member of the Audit
Committee must pre-approve the proposed engageifeat.equirement for Audit Committee pre-approviam engagement for non-audit
services may be waived only if (i) the aggregateam of all such non-audit services provided is libgn five percent (5%) of the total
amount paid by the Company to the independenttergis public accounting firm during the fiscal y@dren the services are provided; (ii)
services were not recognized by the Company dirtieeof the engagement to be non-audit services(i@ihthe services are promptly
brought to the attention of the Audit Committee apgroved prior to the completion of the audithed fiscal year in which the non-audit
services were provided.
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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 OCTOBER 1, 2011.

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 October 1, 2011 requires
the affirmative vote of a majority of the votes ttasthe Annual Meeting, with the holders of share€lass A Common Stock and Class B
Common Stock voting together as a single classfig&ion of the selection of PwC by shareholderaat required by law. However, as a

matter of policy, such selection is being submittethe shareholders for ratification at the Anndaketing. If the shareholders fail to ratify
the selection of this firm, the Board will recorsidhe matter.
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SHAREHOLDER PROPOSALS

The Company has received notice of the intentioshaieholders to present a proposal for votinge#tinnual Meeting. The text of the
shareholder proposal and supporting statement appaatly as received by the Company unless otlserwdbted. All statements contained in
a shareholder proposal and supporting statemenihersole responsibility of the proponents of thareholder proposal. The Company will
provide the names, addresses and shareholdinge(tdompany’s knowledge) of the proponents of drayeholder proposal upon request
made to the Company’s corporate secretary by n@2@0 Don Tyson Parkway, Mail Stop CP004, Sprithgdarkansas 72762-6999, or by
calling (479) 290-4524. The shareholder proposal amatain assertions about the Company or othetensathat the Company believes are
incorrect, but the Company has not attempted tateedll of those assertions. However, the Boardmenends a vote against the shareholder
proposal based on broader policy reasons as sbktifiothe Company’s statement in opposition follogvthe shareholder proposal.
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SHAREHOLDER PROPOSAL

2011 Shareholder Resolution Regarding Poultry Slauder

RESOLVED, that to advance the company’s financial intereststhe welfare of chickens, shareholders encoutag8oard to phase
in controlled-atmosphere killing (CAK), a less draeethod of slaughter, within five years.

Supporting Statement
Tyson’s current slaughter method is cruel and icieffit. Consider the following:

» Tyson uses electric immobilization in all its slaterhouses. This involves shackling live birds,ciireg them in a “stun” bath of
electrified water, cutting their throats, and reingwtheir feathers in tanks of scald-hot water.

 Birds often suffer broken bones, bruising, and hehaging during the shackling process, which lowemluct quality and yield.
They also peck and scratch at each other, whigleases carcass contaminati

» Because the electric current in the “stun” batkeigt too low to effectively render birds uncons&ipmany have their throats cut
while they are still able to feel pai

» Birds are often scalded to death in defeatheringgaWhen this happens, they defecate, furtheredsiang yield and increasing the
likelihood of contamination of successive birdseeintg the tank

» Frenzied birds flap their wings, kick workers, amanit and defecate on them, leading to increasettevanjuries and illness and
poor overall ergonomic:

CAK is better for the birds’ welfare and more efiat. Consider the following benefits:

» With CAK, birds are placed in chambers while theg still in transport crates, and their oxygereiglaced with nonpoisonous gas:
efficiently putting then“to sleeg”

» Every published report on CAK and all experts véitiemonstrated interest in animal welfare, sudbrasTemple Grandin, Mohan
Raj, and lan Duncan, conclude that it is supenalectric immobilization with regard to animal fegk. Because there is no live
shackling or live scalding, product quality andigiéand animal welfare) are greatly improved andtamination is drastically
decreased. The manager of a CAK turkey plant iro@did Poultry USA that since switching to CAK, ligmpany is “starting to
quantify the improvements in yield and labor, [asdg the benefits in wings, wing meat, and breastt”

» Because workers only handle birds once the aniaralslead, ergonomics improve, injury and illnesssrdecrease, and the
opportunities for workers to abuse live birds dimi@ated. The turnover rate at a Nebraska poudtayt dropped by 75 percent after
it installed CAK.

Many poultry retailers are moving toward CAK, inding the following:

» Burger King, Popeye’s, Wendy’s, Subway, Starbutlerdee’s, and Carl’s Jr. have pledged to buy fish chicken suppliers that
use CAK.

» Safeway, Harris Teeter, and W-Dixie are committed to purchasing birds killed bgtC
» KFCs in Canada and McDon/'s in the Europe already source chickens killed BKC

CAK is the future—and as an industry leader, Tyswst get on board with this method or be left behitve therefore urge
shareholders to support this socially and ethiaagponsible resolution.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO THE SHAREHOLDER PROPOSAL

The Board recommends that shareholders rejecttrelsolder proposal. The Board believes that tlupgsal is not in the best interest
of shareholders and opposes it for the followirasoms.

The Companys commitment, leadership and results with resgeahtmal welfare matters are well established aedgnized within th
industry. The Company has a long-standing poliay wespect to the humane treatment of animals@eddure humane animal handling and
care. The Company maintains an Office of Animal MBaling, which advises Company executives and mamagt regarding animal welfare
issues. In addition, the Office of Animal Well-Bgidevelops animal handling training materials for@any Team Members and conducts
training and audits with respect to animal handpnactices throughout the Company. The Companybasloped and implemented animal
well-being programs for the chicken, beef and gmrkinesses. Animal well-being is also part of tlken@any’s Core Values, which call on
the Company’s Team Members to “serve as stewarttseainimals, land and environment entrusted toTiee Company believes that
handling animals in a humane manner, and prevenggiect or abuse, is the right thing to do.

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

For a number of years, the Company has reviewderdift methods of animal handling and care incloddontrolled Atmosphere
Stunning (CAS), Controlled Atmosphere Killing (CAkihd more recently, Low Atmosphere Pressure SlanghAPS). The Company
believes CAS, CAK, LAPS and other emerging techgiel® are worthy of further study and we plan totiowe working with agricultural
science professionals at various universities theganformation; however, to date we have beerblento conclude that any of the
aforementioned methods are more humane than caomahglectrical stunning or present any meaningfiuantage to the Company and its
shareholders. The Company presently plans to asatimonitoring new technologies and, where and vepgmopriate, taking action to furtr
the humane treatment of all animals in our suppbirt.

The decision of which production method to utilisehe Company’s operations is highly technical &mttlamental to management’s
ability to run the Company on a day-to-day basissBeking to compel the Company to phase in CAK pitoponent desires to substitute its
knowledge for the collective knowledge of the expevith which the Company consults and Company memant.

Board Recommendation

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

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

Vote Required

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

Introduction

This Compensation Discussion and Analysis providEsmation regarding the compensation paid tocurent and former Chief
Executive Officers, Chief Financial Officer and teén other executive officers who were the moshljigompensated in fiscal year 2010.
These individuals, referred to as “named execudffieers” or “NEOSs,” are identified below:

» Donnie Smith, President and Chief Executive Off

» Dennis Leatherby, Executive Vice President and {Ofigancial Officer
» Donnie King, Senior Group Vice President, Poultng &#repared Fooc
» James V. Lochner, Chief Operating Offit

* Noel White, Senior Group Vice President, Fresh Ml

» Leland E. Tollett, former Interim President and €tixecutive Office

Mr. Tollett resigned as Interim President and CEirécutive Officer on November 19, 2009 but isugd in this section because he
served as the Company’s principal executive offauming a portion of fiscal year 2010. Following esignation as Interim President and
Chief Executive Officer and pursuant to the terrbis employment contract, Mr. Tollett providedrtsition services to the Company for the
remainder of fiscal year 2010.

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 motitaata to achieve short-term and long-term corpagatds that enhance shareholder value.
Consistent with this philosophy, the following dine key objectives of our compensation programs.

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 corsgigon should be competitive with the
organizations with which we compete for talent.sfigh, it is our goal to provide compensation a¢leyboth in terms of benefits provided
and amounts paid) that attracts, motivates anthsetaiperior executive talent for the long-term.

Shareholder AlignmentOne of the objectives of our executive compensgthilosophy is to ensure that an appropriatdiogighip
exists among executive pay, the Company’s finarmm@alormance and the creation of shareholder valieebelieve that linking executive
compensation to corporate performance resultsigtter alignment of compensation with corporatdgiaad shareholder interests.

Link Pay to PerformanceWe believe that as an executive’s responsiliiityeases, 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
goals are met or exceeded, executives are rewaniethensurately. The program also includes the igigof 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 prowssior performance stock awards.
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How We Determine Compensation

Role of the Compensation Committée general, the Compensation Committee works miimagement 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 andeygs the Company’s stated compensation strateggorate goals and objectives
relevant to management compensation and total coesagien 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 revievesabmposition of the peer groups used for competjiay/performance benchmarking
and analyzes total compensation for the Chief BEkee®fficer (“CEO”) and each executive band leaelcompared to the relevant external
benchmarks. A discussion of the peer group andmedtbenchmarks used in establishing compensatieatiforth below under the heading
“Role of Compensation Consultants/Benchmarking.2 Gompensation Committeetharter describes additional duties and respititisi of
the Compensation Committee with respect to the aidtnation, oversight and determination of exeaitempensation. A copy of the
Compensation Committee’s Charter can be foundeatvitbsitehttp://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 mytsatisfactory to the Compensation Committee &edGompany’s principal shareholder.
Because the Company meets the definition of a fotlatl company” under NY SE corporate governances,uhe Compensation Committee
is not required to determine the compensation ofGEO in its sole discretion. However, the Comp&nsaCommittee has approved the
employment contracts and total compensation foiGE® since 2003.

Band Structure Except for each of our CEO and Chief Operatinfic®f (“COQ"), our executive officers and key empdes are
compensated based on the Company’s band stru€ureéoand structure has nine levels, each of wheth forth amounts for target base
salary, target annual cash bonuses, annual staapants and restricted stock grants, as wedligility to participate in the Tyson Foor
Inc. Supplemental Executive Retirement and Lifeitaace Premium Plan (“SERP”). An executive offisdsand level designation is made
the CEO subject to ratification by the Compensa@ommittee. The designation is based on the indafid level of responsibility and ability
to affect shareholder value relative to other ekeelofficers and key employees. Each element ofmEnsation paid or awarded under the
band structure is fixed at pre-determined amouiiits tlve exception of base salary and annual cashdss. The band structure provides a
target amount at each band level for base salatyanual cash bonuses, but actual salary and b®oasebe adjusted above or below such
targets based on an individual's responsibility ppdormance as determined on a case by casellyasigh individual's supervisor.

Our current band structure was established in 280dur human resources group and senior managéyasetl on their collective
review of recommendations provided by Hay Groupompensation consulting firm, together with markealysis and data regarding general
industry trends in executive compensation (“Genkrdlistry Data”). The General Industry Data wasateld as the benchmark for the
Company'’s band structure because we believe iedeas a stable representation of national paydeVéle Compensation Committee and the
Company’s human resources group periodically rexfeband structure and updated market analyslissgitior management and suggest
modifications as they deem necessary to ensuretiagxecutive officers and key employees are gdlyarompensated in accordance with
our compensation philosophies and objectives. Farerdetailed discussion regarding decisions wispeet 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 2010, the figmsation Committee retained Hewitt Associates {itt® as its independent executive
compensation consultant. Hewitt was instructedrtwige the Compensation Committee advice and omg@nommendations regarding
material executive compensation decisions, to veg@mpensation proposals of management and toweamfermation and advice provided
by Hay Group. Hewitt provided no consulting sergite the Company during fiscal year 2010.
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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, replacing Mrlefiolvho had
served as Interim President and CEO since Jany@@08. Mr. Smith’s current employment contract watered into on December 16, 2009.
The Compensation Committee approved the final terittise contract before it was executed. The decitd approve Mr. Smith’s contract
and the compensation payable thereunder was based u

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

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

» recommendations from the Company’s human resogmesp 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. Smihlary and his participation in the Company’s atmwash bonus programs are made
annually by the Compensation Committee. For a rdetailed analysis regarding these decisions seseitteon titled “Elements of
Compensation” in this Proxy Statement. Mr. Snsttdtal compensation in fiscal year 2010 was belmns50th percentile of the Compensa
Peer Group based on the most recently availabliéspebl information.

Leland E. TollettMr. Tollett assumed the role of Interim Presidemd &hief Executive Officer of the Company on Jagugr2009.
Mr. Tollett’'s employment contract was entered iotoJune 5, 2009, to be effective as of Januarp@9 2Compensation decisions for
Mr. Tollett were not based on the Company’s bangcstre. Instead, compensation payable to Mr. Talleder his employment contract was
determined after negotiations between Mr. Tollii, Company’s principal shareholder and the Comigdmsad Independent Director. The
Compensation Committee consulted with the princgbalreholder and Lead Independent Director throuigthe negotiation process and
ultimately approved the final terms of the contiaetore it was executed. On November 19, 2009,TMdilett stepped down from his position
as Interim President and Chief Executive Officedt parsuant to his employment contract providedsitam services to the Company for the
remainder of fiscal year 2010. As provided in higpdoyment contract, on October 3, 2010, Mr. Toléettered into a consulting agreement
with the Company to provide advisory services ®@ompany for a period which ends on Mr. Tolletesath.

James V. LochneMr. Lochner assumed the role of COO of the Companilovember 19, 2009. His employment contract wasred
into on December 16, 2009. The Compensation Commenépproved 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 comgsiléangaged by the
Company and the Compensation Commit
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All elements of compensation payable to Mr. Lochumeder his employment contract are fixed excepe lsatary 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 kyEkeand the Compensation Committee. For a moeeleétanalysis regarding these
decisions, see the section titled “Elements of Gemsption” in this Proxy Statement. Mr. Lochrsetdtal compensation in fiscal year 2010
below the 50th percentile of the Compensation Beeup based on the most recently available puldishf@rmation.

All Other NEOs The compensation payable to Messrs. King, Lebthand White under their respective employmentreats is based
on the band level designated to them prior to eti@cwf their respective contracts. In fiscal y2ad 0, Messrs. King and White were
compensated at the first band level and Mr. Leatheras compensated at the second band level.

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

Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camyp and consistent with our
philosophy of linking pay to performance, it is @oal to allocate a significant portion of compdimsapaid to our executive officers to
performance-based, short- and long-term incentiegnams. In addition, as an employee’s respongitald ability to affect the financial
results of the Company increases, base salary lecaramaller component of total compensation amgHerm, equity-based compensation
becomes a larger component of total compensatiother aligning his or her interests with thoseéhef 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 grdagsed on compensation paid in fiscal
year 2010. Mr. Tollett is not included in the tabllow because his fiscyear 2010 compensation was based on his employonean interin
basis, which would produce atypical results forgmses of demonstrating the compensation mix wiheet to executive officers.

2010 Total Compensation Mix fo 2010 Total Compensation Mix for Messrs

Compensation Element Mr. Smith Leatherby, King, Lochner and White
Base Salar 9.67% 14.62%
Performance-Based Cash

Bonuses 42.5% 51.92%
Equity-Based Compensatic 44.1%% 26.58%
Financial, Retirement and

Welfare Benefit Plans and

Perquisites 3.64% 6.87%

Base Salan

Base salary is one element of executive compemsatiod to compensate NEOs for services renderéupdihe fiscal year. Each NE©®’
employment contract with the Company sets a floooant for base salary. The Compensation Commifipeo&zed such amounts for Messrs.
Smith, Tollett and Lochner as part of its procesapproving their respective employment contrédBtése salary amounts for all other NEOs
are based on
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each NEO's pre-determined band level. The Compamral structure sets forth a target amount for bakey at each level. The CEO has
discretion to set base salary above or below tiyetamount 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 thegt balary is subject to annual increases but riwedses. The Compensation
Committee has the ability to increase Mr. Smittdséd salary annually as it deems appropriate. TH@ IG5 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, fidtential for advancement with the
Company, (iii) changes in level and scope of resjimlity, and (iv) salaries of persons holding cargbly responsible positions at companies
represented in the General Industry Data. The Casgimn Committee or the CEO also consider the Gmyig general approach for annual
salary merit increases for management to takeaiotount cost of living adjustments. Neither the QiDthe Compensation Committee
assigns a particular weight to any factor. Annaddiy merit increases for NEOs that are approveth®yCEO are generally consistent with
merit increases for other officers and managemersqnnel.

The table below discloses the base salary in effectach NEO at the end of fiscal years 2010 @&@P2nd the percentage increase in
their 2010 base salary from their 2009 base salary.

Percentage

End of End of Increase Ovel

Fiscal Year Fiscal Year Fiscal Year

Named Executive Officer 2010 Salar 2009 Salan 2009 Salary
Donnie Smitk $900,00( $550,00( 63.€%
Dennis Leatherb $550,00( $450,00( 22.2%
Donnie King $530,00( $430,00( 23.2%
James V. Lochne $900,00( $590,00( 52.5%
Noel White $530,00( $428,50( 23.1%
Leland E. Tollet $600,00( $600,00( 0%

During fiscal year 2010, Messrs. Smith, King, Loehand White were promoted into positions of inseshresponsibility and each of
their salaries increased commensurately. When Ettherby became Executive Vice President and Eiefncial Officer in fiscal year
2008, the chief financial officer position was exated and redesignated at the second band leselting in a salary well below the 30
percentile of comparable positions in the Generdlstry Data. Due to Mr. Leatherby’s performancesibecoming Chief Financial Officer,
the CEO increased his salary during fiscal yea02i that his salary would be closer to the'50 edile of comparable positions in the
General Industry Data.

Performanc-Based Annual Cash Bonuses

The employment contracts with our NEOs provide tleenopportunity to receive cash bonus awards eaah in fiscal year 2010, the
NEOs (other than Mr. Tollett) participated in thgsdn Foods, Inc. Annual Incentive Compensation Rdaisenior Executive Officet
(“Executive Incentive Plan”). This plan is desigrtedalign the interests of management towards the&sgement of a common corporate goal.
The Executive Incentive Plan is also designed tgimize the Company’s ability to deduct for tax posps performance-based compensation
paid to NEOs. Participants in the Executive Inocenflan are selected each year by the Compensadiomittee based on their potential to
receive total compensation that may not otherwesddductible by the Company for tax purposes. AlONElected to participate in the
Executive Incentive Plan is not eligible to pagte in other bonus plans maintained by the Compamyfiscal year 2010, the Compensation
Committee designated all NEOs as eligible participainder the Executive Incentive Plan.
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Cash bonuses paid under the Executive Incentive &kabased on performance measures establishegemchy the Compensation
Committee. For fiscal year 2010, the Compensatiom@ittee selected Adjusted EBIT as the performaneasure under the plan. EBIT is
the Company’s operating earnings (which takesaetmunt accruals for bonus payments) before irttarebtaxes, and Adjusted EBIT takes
into account any unusual or unique items, sucmastilne gains or losses. The Compensation Comnhbttbeves Adjusted EBIT is an
appropriate measure of Company performance taetii making performance-based compensation desisiecause senior management
uses this same measure, among others, to evahgatiay-to-day performance of the business. The @asgiion Committee determined that
the target Adjusted EBIT level for payment of targenuses to Messrs. Smith and Lochner was $1,06@00 and that the Adjusted EBIT
for payment of target bonuses to Messrs. Leathéing and White was $900,000,000. The differenctmget Adjusted EBIT levels is based
on the Compensation Committee’s desire for the Gompo achieve its performance plan put in pladbebeginning of fiscal year 2010
(Adjusted EBIT of $1,050,000,000) for Messrs. Snaittd Lochner to be eligible to receive their tatggus while maintaining a lower and
more attainable Adjusted EBIT level ($900,000,0@®@)other NEOs and management in general. Theliblédevel of Adjusted EBIT for
payment of 50% of target bonuses was $720,000000e Adjusted EBIT exceeded the target AdjustediEBhount, bonus eligibility for
each NEO increased linearly. The bonus amountstpadch NEO equaled their individual bonus eligipat the actual Adjusted EBIT of
$1,555,889,000.

The table below sets forth each NEO's base sataheaend of fiscal year 2010, target bonus aseepeéage of base salary, bonus
amounts at applicable Adjusted EBIT target, andatieunts of the bonuses actually paid.

Bonus at Actual

Target Bonus Bonus at Adjustec Adjusted EBIT of
Name 2010 Salan Percentage EBIT Target (1) $1,555,889,000
Donnie Smitt $900,00( 15(% $ 1,350,00 $ 3,764,47!
Dennis Leatherb $550,00( 10C% $ 550,00( $ 1,533,67
Donnie King $530,00( 11(% $ 583,00( $ 1,625,69
James V. Lochne $900,00( 15(% $ 1,350,00 $ 3,764,47!
Noel White $530,00( 11(% $ 583,00( $ 1,625,69

(1) Target Adjusted EBIT for Messrs. Smith and Loehwas $1,050,000,000 and for Messrs. Leatherlng End White was
$900,000,000

The Compensation Committee set these target amuiithtshe goal of maintaining bonus opportunitie®anear the 50 percentile of
similar awards for persons holding comparably resfie positions at companies in the Compensatéar Broup and/or General Industry
Data, as applicable.

Tollett Bonus. In fiscal year 2010, the Compensation Commitfg@aved a cash bonus of $5,150,000 for Mr. TollEte
Compensation Committee’s approval was based omadaetors, including (a) the dramatic improvemien€ompany financial and
operational performance under Mr. Tollett's leatdgrswhich occurred during a period of macroecormanrid industry-wide instability;
(b) the Company’s Adjusted EBIT through the thitthger of fiscal year 2010 and its projectionsAdjusted EBIT for fourth quarter of
fiscal year 2010 as of the date of the Compens&@mmmittee’s approval; (c) Mr. Tollett’s continuddy-to-day service to the Company after
his resignation as Interim President and CEO tisissthe transition of his duties to Mr. Smithl) (Mr. Tollett’s decision to take a base sa
during his tenure as Interim President and CEOwlaat significantly lower than the CEO of any memdsiethe Compensation Peer Group;
and (e) the fact that Mr. Tollett’s provision ofrsulting services on a full-time basis prior to &ppointment as Interim President and Chief
Executive Officer was significantly greater than. Nipllett was required to provide under his Seligecutive Employment Agreement to
which he and the Company agreed in 1998.

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to erealue for shareholders
the value of such compensation has a strong ctimeltp appreciation in the
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Company'’s stock price. Each NEO’s employment canteatablishes the amounts of equity-based compenghe NEO will receive, if any,
during the term of the contract. Given Mr. Tollstihterim status and the desire of the CompanyMmd ollett to enter into the consulting
agreement, equity-based compensation was not afplaig contract. For Messrs. Smith and Lochnees¢hamounts were determined by the
Compensation Committee. For Messrs. King, LeathariyWhite, these amounts were determined bas#teorband level. The Company’s
current band structure sets forth the number akstptions and the dollar amount of restricted lstared performance stock to be awarded.
However, unlike base salary and cash bonuses, #mesents are not subject to adjustment.

The amounts and types of equity-based compensatioa awarded within the band levels are determiiyechanagement and/or the
Compensation Committee with a view towards aligrthnginterests of executives and other managetstit interests of the Company’s
shareholders. In determining these amounts, managteand the Compensation Committee review theioalatf long-term compensation to
cash compensation and the perceived need of pnavadiditional incentives to executives and manaigeirscrease shareholder value and the
value of equity based compensation awarded to NE@smpared to awards made to executives in sirpdaitions within the peer groups.

Stock Options Stock options are the primary component of owitgdased compensation. The Company believessthek 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 increaskdregrice 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 management. Stoiiéns allow the Company to provide
employees with a different incentive than basergaad cash bonuses because the options increaatusmbased on Company success rather
than individual performance. Such options are ae@i@hd approved annually by the Compensation Cdeeritrior to or on a prdetermine:
grant date. The grant date for the fiscal year davaurrently occurs four business days after thmgamy announces fiscal year-end financial
results. The exercise price for option awardsésdising price for our stock as reported on theSEYon the grant date. Option awards expire
10 years after the grant date. The Company doelsauidate, re-price or grant equity awards retrealgt All stock options awarded prior to
fiscal year 2010 vest in annual increments begmoim the second anniversary of the date of thecamad become fully vested after five
years; however, beginning in fiscal year 2010 gtoek options vest in equal annual increments lméginon the first anniversary of the di
of the award and become fully vested after threes/eThe Compensation Committee set the grantadadevember 30, 2009 on May 6, 20
and made final approval of the 2010 fiscal yeaclstption awards at its meeting held on Novembe2099. The Compensation Committee
also approved ontme grants to Messrs. Smith and Lochner on Feprdéia2010, with a grant date of February 11, 20¥@h respect to the:
one-time grants, the Compensation Committee unamsipaletermined that both NEOs’ promotions congidiextraordinary circumstances
that caused it to not be in the Company’s bestéstdo set the grant price on a date that wasaat kix months in advance, which is the
Company'’s customary practice. For details regardiogk options granted to the NEOs in fiscal ye&t@® see the table titled “Grants of Plan
Based Awards During Fiscal Year 2010” in this Pr&tgtement.

Restricted Stock Restricted stock is granted when an employmemitract is signed by an executive, and the numbshafes of
restricted stock to be awarded is set forth incthrtract. The value of the restricted stock towarded to an NEO, other than the CEO or
COOQ, 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 restrictedkste $300,000 and the closing stock price on theptior to the date the contract is offere
the executive is $15 per share, the contract affeyehe executive will include a grant of 20,00@u®s of restricted stock. Shares of restricted
stock historically vested on the fifth anniversafythe grant date; however, for restricted stocntg made after August 1, 2009 the vesting
period was shortened such that these restricte# gfants vest on the third anniversary of the gdate. For details regarding restricted stock
awards granted to the NEOs in fiscal year 2010ftse¢able titled “Grants of Plan Based Awards Dgrriscal Year 2010” in this Proxy
Statement.
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Performance StockPerformance stock awards represent the riglgdeive shares of Company stock if certain perfoceamiteria are
met within the time period indicated in the graP¢rformance criteria are typically measured thesry from the date of grant and, if the
performance criteria are achieved within this tipegiod, the award typically vests two business dhgseafter. On an annual basis, the
Company’s senior management and human resourcep greet to discuss the performance criteria optiorge considered for the following
yeal's grants, which options are included in the TyBowds, Inc. 2000 Stock Incentive Plan. A list agible criteria were approved by
shareholders to ensure tax deductibility for perfance-based compensation. Based on these discauissidrihe direction provided by the
Compensation Committee, the Company’s human ressgup will prepare several options for the Camspdon Committes' review at it:
regularly scheduled August meeting. Through thesmof its review and discussions, the Compens&@mmmittee 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&immmittee for performance stock awards grantdiddal year 2010 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 performanceesharconditioned upon the executive officer refimgircontinuously in the employment
of the Company from the grant date through theingstate, subject to certain exceptions involving death, disability or retirement of the
executive officer. The vesting of performance skawards granted in fiscal year 2010 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 stotpesforms seven members of the Compensation Peap@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, dtieer Mr. Tollett’s, sets forth the aggregate dollalue of the performance stock to be
awarded annually. The actual number of sharesréimeance stock granted is determined by dividimg designated band dollar value for
performance shares by the closing price of the Gamws stock on the last trading day of the fisezdiy The grant date for annual
performance stock awards occurs on the first bgsiday of the fiscal year. The Compensation Corem#ipproved the fiscal year 2010
performance stock awards at its November 19, 208&timg with a grant date of October 5, 2009. Aftagust 1, 2009, new employment
contracts did not contain provisions for performaetock awards and except where required by egistintract, the Company does not
intend for performance stock awards to be a pafitofe executive officer compensation packages. Company’s decision to eliminate
performance shares was based on the Compensatiomiftee’s belief that the Company’s share price reillect performance in a manner
similar to performance stock measures, but stotiong provide NEOs with a more direct means of egig incentives that align with
shareholders’ interests. For details regardinggperance stock awards granted to the NEOs in figeal 2010, see the table titled “Grants of
Plan Based Awards During Fiscal Year 2010” in fhiexy Statement.

General Benefits

Our NEOs are eligible to participate in the Compaifijpancial, retirement and welfare plans thatgeeerally available to all
employees of the Company. The NEOs are also edigthparticipate in certain plans, which are désctibelow, that are only available to
contracted officers and managers. We believe thesefits are a basic component in attracting, natitig and retaining executives and are
comparable to the benefits offered by the companiesir peer groups according to market data.
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Deferred CompensatiariThe SERP is a nonqualified deferred compensati@mm providing life insurance protection during dayment
and a subsequent retirement benefit to certaioearffiof the Company, including all NEOs, other thanTollett. The retirement benefit is a
lifetime annuity. The primary formula for calculag the amount of such benefit is one percent oltlerage annual compensation paid to the
participant for his or her final five years of sieevmultiplied by his or her years of creditablevéee. The SERP also provides for catch-up
accruals for certain grandfathered participantBg@efs prior to 2002 receive an additional one pet®f their final 5 year average annual
compensation multiplied by their final five yeaffscoeditable service). In addition, participantgwéat least 20 years of vesting service are
generally eligible for a minimum benefit and a tdlbowance based on the amount of their executfedrisurance premium at the male
nonsmoker rate. Participants do not vest in thieeraent benefits until attaining age 62, althougiagticipant who attains at least age 55 and
whose combination of age and years of vesting semgual or exceed 70 vests on the date that thevesting rule is satisfied. A participant
who vests in his or her retirement benefit prioate 62 may retire early and receive an actuaniatlyced benefit. A participant who
terminates employment before vesting or who is iesaited for cause, even if fully vested, is not tdi to any benefits under the SERP. A
participant who terminates because of disabilitgligible for a fully vested and unreduced minimbenefit. The Compensation Committee
has the discretion to grant early retirement bésnefider the plan.

If a participant in the SERP dies, the participsuliéneficiaries receive a death benefit underithénisurance portion of the SERP. As
October 2, 2010, 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. Given the interim nature of his employmewt, Tollett did not participate in the
SERP. Additional information about our SERP isimgd in the narrative text following the tableetit“Pension Benefits for Fiscal Year
2010” in this Proxy Statement.

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 berefigywn as the Executive Medical Reimbursement FFEMRP”). The EMRP reimburses
contracted officers and certain contracted managfdise Company or any subsidiary or affiliate (iding the NEOSs) 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

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 #ne 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 Plafhe Employee Stock Purchase Plan is a nonquali@efit plan available to all NEOs and to most
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
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and can contribute (on an after tax basis) up # B0base pay to this plan per pay period. Aftex pear of service the Company will match
25% of the first 10% of base pay contributed. Tl provides for 100% immediate vesting.

Retirement Savings PlarThe Retirement Savings Plan is a qualified bémddin (401(k)) available to all NEOs and to masipdboyees
(some bargaining units do not participate). The plbows employees who participate to save moneyefirement while deferring income
taxes on the amount saved and any earnings on dinesents until the funds are withdrawn. Participant eligible to participate on the first
day of the month following three months of sende®l can contribute from 2% to 60% of base payitoglan per pay period, subject to IRS
annual limits on contributions and compensationieAbne year of service the Company will match 1@d%he first 3% of base pay
contributed, plus 50% of the next 2% contributekisTplan provides for 100% immediate vesting.

Executive Savings PlanThe Executive Savings Plan is a nonqualified detecompensation plan available to the NEOs ahdrot
highly compensated employees of the Company. Tdre iplavailable for those who wish to defer addaiadollars over and above the IRS
limits for qualified plans. After reaching the amhlRS limits in the Retirement Savings Plan, ggrants can begin deferring up to 100% of
base pay into this plan. Participants can alsordgféo 100% of annual bonus to this plan. All defks and payout elections to this plan must
be elected by December 31 of the year prior taiéferral year. This plan provides Company matclimgfributions in the same manner and
amount as the Retirement Savings Plan not othemwétehed under the Retirement Savings Plan. Razatits in the plan have the option to
invest deferred monies in an account accruing ésteait the prime rate as reported in\tfiall Street Journaplus 2%. This plan provides for
100% immediate vesting. Additional information tve tExecutive Savings Plan can be found in the tiaergext following the table titled
“Nonqualified Deferred Compensation for Fiscal Y284.0" in this Proxy Statement.

Executive LongTerm Disability Plan Officers and certain managers of the Companyhgrsaibsidiary or affiliate who are party to a
written employment contract (including the NEOsitjg#pate in the Executive Long-Term Disability RIdrhis plan replaces (tax free) up to
60% of “insured earnings” to a maximum benefit 36®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 tben@any, plus estimated income taxes
thereon, are included in the participant’s taxabt®me.

Perquisites

Pursuant to the employment contracts with the NE@sprovide certain perquisites that the Compeosaiommittee believes are
reasonable and consistent with our overall compgamsprogram. The Company pays any taxes owed &WNHOs on certain of these
perquisites. The value of these perquisites anéstimated income taxes thereon are imputed asi@cto the executive. The Compensation
Committee believes that these personal benefitagea@xecutives with benefits comparable to thbsy ivould receive at other companies
within our peer groups and are necessary for vertin competitive in the marketplace. The Compms&ommittee reviews the
perquisites on a periodic basis, to ensure thatdhe appropriate in light of the Company’s to@inpensation program and market practice.
As part of its review in fiscal year 2010, the Cangation Committee reduced the types of perquiaitadable to NEOs. For the last
completed fiscal year, we provided a life insurapeokcy, an executive medical reimbursement planexecutive long-term disability plan,
and personal use of Company provided cellular phéomall NEOs. In addition, Messrs. Smith, Lochaed Tollett were permitted by their
employment contracts to personal use of Compamyed aircraft. We also provided relocation expsrieeMr. Lochner. The attributed cos
the perquisites described above for the NEOs $mafiyear 2010 is described in the “All Other Congagion” column of the “Summary
Compensation Table for Fiscal Years 2010, 2009,288F” in this Proxy Statement.
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Employment Contracts
The Company has entered into employment contraititsasich NEO. A summary description of these cansres provided below.

Donnie Smith The employment contract Mr. Smith was subjecatuang fiscal year 2010 until December 16, 200%amee effective on
August 10, 2009, and provided for, among otherg$im minimum base salary of $550,000 per yearaat @f 117,680 options on each grant
date specified by the Company for the grant ofansito employees generally that occurs duringeha bf his contract and a one-time award
of 26,247 shares of restricted stock. Followinggriemotion to President and CEO on November 19920 Company and Mr. Smith
entered into a new three-year employment agreeeffattive as of December 16, 2009, which providgsdmong other things, an annual
base salary of not less than $900,000, a gran®@090 options on each grant date specified by trapany for the grant of options to
employees generally that occurs during the terimistontract, a one-time grant of 282,320 optiamshe@ date that was four business days
after the Company released its earnings for itafifirst quarter of 2010, and a one-time awar@18,671 shares of restricted stock.
Additionally, Mr. Smith is entitled to certain peiigites, including personal use of Company-ownectait for up to 50 hours per year during
the term of Mr. Smith’s employment agreement. Urttlerterms of the employment contract, the Compeasyagreed to reimburse Mr. Smith
and gross-up any tax liability incurred by Mr. Simihrough his use of Company-owned aircraft. Injeoction with the termination of the
previous contract, Mr. Smith elected to receivénamediate vesting of 2,925 shares of previousharded restricted shares and the remai
23,322 shares of the original grant plus 165 shaesived as dividends were cancelled.

Leland E. Tollett On June 5, 2009, the Company and Mr. Tollettredténto an Executive Employment Agreement, toffecéve as o
January 5, 2009, relating to Mr. Tollett’s servaeinterim President and Chief Executive Officendaant to his employment contract,
Mr. Tollett was entitled to receive a minimum basdary of $600,000 per annum. In addition, any Isgulan for Mr. Tollett was to be agreed-
upon and submitted to the Compensation Committeagdproval. Mr. Tollett was also eligible to utdéi£ ompany-owned aircraft for personal
use. The Company also agreed to reimburse Mr. ffédleany and all income tax liability incurred Br. Tollett in connection with this
perquisite. Mr. Tollett’s employment contract praded for a three-year non-compete obligation from Milett following the termination of
employment with the Company.

On November 19, 2009, Mr. Tollett stepped down fitmmposition as Interim President and Chief ExieeuDfficer, but his
employment continued through the end of fiscal @0, pursuant to his employment contract, in otd@ssist in transitioning his duties to
Mr. Smith. Effective October 3, 2010, Mr. Tolletitered into a consulting agreement, which was prely negotiated and attached as an
exhibit to his Executive Employment Agreement, parg to which Mr. Tollett will provide advisory setes to the Company for a period
which ends on Mr. Tollets death. Mr. Tollett and the Company agreed tdehas of the consulting agreement in lieu of Mrlldtb receiving
any equity-based compensation during his tenuteeaiterim President and Chief Executive Offidss.compensation for the advisory
services provided to the Company under the comgu#tgreement, Mr. Tollett will receive $300,000 penum during the term of his
consulting agreement (if Mr. Tollett dies during tlirst ten years of the term of his consultingesgnent, the annual cash compensation
payment will be paid to his estate until the teaatiniversary of the effective date of his consultiggeement). Also, Mr. Tollett and his spouse
will receive health insurance available to Mr. Btilat the time of his retirement for their respectifetimes.

Other Executive OfficersWe also have employment contracts with our oeixexcutive officers, including Messrs. King, Leather
Lochner and White. These contracts, which are destibelow in more detail, provide for a minimunseaalary and participation in
Company employee benefit plans including, spedlficatock options and restricted stock as an itigerio an officer’s long term
commitment to the Company and the willingness t@@go a one-year non-compete obligation.

The employment contract for Mr. Leatherby, whicls baerm of five years, became effective on Jur®68 and provides for, among
other things, a minimum base salary of $450,000/par (which has subsequently

33



Table of Contents

been increased to $550,000 per year), a grant,008®ptions on each grant date specified by thagamy for the grant of options to
employees generally that occurs during the tertmsotontract, a one-time award of 41,399 shareegificted stock and an award of
performance stock having a maximum aggregate \a&fl$225,000 on the first business day of each ®CGbmpany’s 2009, 2010, 2011, 2012
and 2013 fiscal years.

The employment contract Mr. King was subject tomyfiscal year 2010 until December 9, 2009, beceffective on March 6, 2007,
and provided for, among other things, a minimumebsedary of $415,000 per year (which had been suilesely increased to $430,000 per
year), a grant of 40,000 options on each grant gjsgeified by the Company for the grant of optitmemployees generally that occurs dul
the term of his contract, two awards totalling B3 Shares of restricted stock and an award of paeince stock having a maximum aggre
value of $375,000 on the first business day of ed¢he Company’s 2008, 2009 and 2010 fiscal ydarsDecember 9, 2009, Mr. King
entered into a new three-year employment agreewigémthe Company upon his promotion to Senior Grliige President, Poultry and
Prepared Foods. His new contract provided for, apaiher things, a minimum base salary of $530,380ypar, a grant of 117,680 options
each grant date specified by the Company for thatgf options to employees generally that occurind the term of his contract, and a one-
time award of 24,096 shares of restricted stockomunction with the termination of the previowntract, Mr. King elected to receive an
immediate vesting of 12,782 shares of previouslgawd restricted shares and the remaining 10,4dréslof the original grant plus 738
shares received as dividends were cancelled; itiaoldVir. King received cash in an amount equahi® market value of 75 shares
representing shares attributable as dividends diuissued prior to the vesting. 5,954 restricteaieh of those awarded at the time of
Mr. King’s March 6, 2007 contract, plus an addiab@89 shares received as dividends, previousliedasn October 4, 2009.

The employment contract Mr. Lochner was subjectuiong fiscal year 2010 until December 16, 2002 amee effective on October 3,
2005 and provided for, among other things, a mimmibase salary of $515,000 per year (which had babgsequently increased to $590,000
per year), a grant of 50,000 options on each gtat& specified by the Company for the grant ofaysito employees generally that occurs
during the term of his contract, two awards totli8,061 shares of restricted stock and an awapeérdbérmance stock having a maximum
aggregate value of $450,000 on the first businagsfleach of the Company’s 2006, 2007 and 20@&lffigears. On December 16, 2009, the
Company entered into a new three-year employmewseagent with Mr. Lochner in connection with his mation to COO on November 19,
2009. The new agreement terminates on Decemb@01@, Mr. Lochner’'s employment agreement providesah annual base salary of not
less than $900,000, a grant of 325,000 optionsach grant date specified by the Company for thatgrhoptions to employees generally 1
occurs during the term of his contract, a one-tirant of 275,000 options on the date that was lfaisiness days after the Company released
its earnings for its fiscal first quarter of 20Hhd a ondime award of 77,136 shares of restricted stocldidahally, Mr. Lochner is entitled
certain perquisites, including personal use of Camypowned aircraft for up to 50 hours per yearmythe term of his employment
agreement. The Company has agreed to reimburseddnner and gross-up any tax liability incurredhim through his use of Company-
owned aircraft. In conjunction with the terminatiohthe previous contract, Mr. Lochner electedaceive an immediate vesting of 9,771
shares of previously-awarded restricted sharegteemaining 1,420 restricted shares plus 57leshaceived as dividends were cancelled;
6870 restricted shares plus 327 shares receivelidends previously vested on October 4, 2009.

The employment contract Mr. White was subject tardufiscal year 2010 until December 21, 2009, bee&ffective on October 3,
2005, and provided for, among other things, a mimmbase salary of $415,000 per year (which had bebsequently increased to $428,500
per year), a grant of 40,000 options on each grat# specified by the Company for the grant ofagito employees generally that occurs
during the term of his contract, two awards to@li8,559 shares of restricted stock and an awapeérddérmance stock having a maximum
aggregate value of $375,000 on the first businagsofleach of the Company’s 2006, 2007 and 20@&lffigears. On December 21, 2009,

Mr. White entered into a new three-year employnagmeement with the Company upon his promotion tdesroup Vice President, Fresh
Meats. His new contract provided for, among othergs, a minimum base salary of $530,000 per yegrant of 117,680 options on each
grant date specified by the Company for the gréoptions to employees generally that occurs duttiregterm of his
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contract, and a one-time award of 24,096 sharesstficted stock. In conjunction with the termioatiof the previous contract, Mr. White
elected to receive an immediate vesting of 8,2 &2eshof previously-awarded restricted shares amdetmaining 1,201 restricted shares plus
452 shares received as dividends were cancelled6 9estricted shares of those awarded at thedfrivr. White’s October 3, 2005 contract,
plus an additional 433 shares received as dividgrdsiously vested on October 4, 2009.

The minimum base salaries for these executiveafiare subject to increase by the CEO each yeaddition, the officers are eligible
to receive cash bonuses under the Company’s camlspdans and annual equity awards based on sficarisf band level (except for the
CEO and COO, whose annual equity awards are datedhtly the Compensation Committee). While the eatdrterminate by their terms
after three years (except for Mr. Leatherby’s cactirwhich terminates in five years), the NEO Hsrtght to terminate it, subject to the non-
compete obligation, at any time upon ninety daygiae, and the Company has the right to termirfaecontract at any time upon written
notice subject to the obligation, if terminatedhwitit cause, to continue to pay base salary foriagepecified in the contract and subject to
provisions relating to the early vesting of equigsed compensation upon such termination.

In 2009, the Company undertook a review of its eyplent contracts with executives in an effort teedmine if present length of
contract and vesting terms were consistent withbmpensation Peer Group and the General Industtg. Based upon this review, the
Company, in consultation with the Compensation Catteey decided to shorten the term of executivdreats (from five years to three
years).

Certain Benefits Upon a Change in Control

Termination following a Change in ControExcept for Mr. Tollett’'s agreement, each emplopteontract between the Company and
our NEOs in fiscal year 2010 contained certain benpayable to the officer if the officer's emplognt was terminated without cause
following a change in control of the Company. Tharpensation Committee believes these benefitsraimmportant part of the total
executive compensation program because they prtie€@ompany’s interest in the continuity and diighof the executive group. The
Compensation Committee also believes that the ehamgontrol benefits are necessary to retain #maca highly qualified executives and
help to keep them focused on minimizing interrupgiin business operations by reducing any cond¢baysmay have of being terminated
prematurely and without cause during any ownershipsition. Because of the anticipated short teatane of Mr. Tollett’'s employment
contract and the corresponding lack of equity-basedpensation that normally becomes payable ovextnded period, change in control
provisions were not included in Mr. Tollett's empioent contract.

Impact of Change in Control on the SERRo later than thirty days after a change in adrdgf 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. Participairits/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 afeeparticipant or a participant experiences miteation of employment (other than a
voluntary resignation without good reason or arolaxtary termination for cause). For this purpdgeod reason” means: (i) a substantial
adverse change in position, duties, title or resjislities; (ii) 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, oadunarially 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) unkdergxecutive Life Insurance Program
for active participants on the date of the chamgeontrol up to the earlier of termination of empteent or age 62.
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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) generally prevents public corporest from deducting as a business expense
that portion of compensation paid to NEOs that edseb1,000,000 unless it qualifies as “performavased compensation” under
Section 162(m). The goal of the Compensation Cotesits to comply with the requirements of Secti6@(in), to the extent possible, to
avoid losing this deduction. However, the Compdnea€ommittee may elect to provide compensatiosidatthose requirements when
necessary to achieve its compensation objectivasthits and other reasons, the Compensation Coesnitill not necessarily limit executive
compensation to the amount deductible under Sed6@gm). The Compensation Committee will considsiaus alternatives to preserve the
deductibility of compensation payments and benédithe extent reasonably practicable and to thengéxonsistent with its other
compensation objectives. Compensation paid unée€tmpany’s Executive Incentive Plan is deductiliider Section 162(m). The
Executive Incentive Plan serves two purposes:q(t¢ward executive officers for the achievementi®yCompany of certain performance
goals as established by the Compensation Comnaitté€?) to allow the Company to maximize the Conyfsability to deduct performance-
based compensation paid to executive officers uatter performance-based plans to which Sectioirip® not applicable.
Notwithstanding the Executive Incentive Plan, $859, of Mr. Lochne’s compensation during fiscal year 2010 and $106dfaMr. King's
compensation during fiscal year 2010 are not exgoktt qualify for deduction.

Compensation Expensé&ffective for fiscal year 2006, the Company begaoounting for equity-based awards by recogniitieg
compensation expense of a stock option award engloyee based on the fair value of the award emgtant date. The Company has
determined the fair value of these awards basdtl@assumptions set forth in Note 14 to our figear 2010 audited financial statements
included in our most recent Form 10-K for the fiseear ended October 2, 2010, compensation exp&Ehnsstricted stock awards to an
employee is based on the stock price at grant datedeferred cash awards are based on the amfainet mvard. The compensation expense
for stock options, restricted stock, restrictectktonits and deferred cash is ratably recognizet the vesting period.

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 medifh March 2010, were put into place to strengthenalignment between the interest
of the Company’s senior officers and the intere$its shareholders.

The Company’s band structure sets forth the minirmammunt of shares of Company stock an officer roust if designated at or above
the third band level. These ownership requiremarggeviewed and modified, if necessary, by the gamy at the beginning of the fiscal y
of every even numbered fiscal year or after a &igant increase or decrease in the share pricéh Raxson subject to the requirements has
five years from the effective date of their currentployment contract to achieve these levels ofership. The levels are set at a dollar
amount for each band level. Officers that are prtaehdnto new bands will be assigned the appropaateership levels based on the new
contract and will have five years from the date¢hefir new contract to comply with their new owneépstequirements.

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

36



Table of Contents

For purposes of this program, a share of Compagkstill be considered owned by an officer if itgeanted as a restricted share under
an employment contract or owned outright by théeff the officer’s spouse or child, or in a trastablished by the officer or as part of an
employee benefit program, including the EmployesiSPurchase Plan. Unexercised stock options aridrpeance shares 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 fixewl 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-baggeiformance compensation as a percentage of hisrdotal compensation as his or her
responsibility and ability to affect the financrakults of the Company increases. Such equity-basdgdrmance 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 Companyits shareholders. Finally, we considered owkstwnership guidelines for senior
executive officers, who we believe can have thatgs internal influence on the financial perforemnf 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 2010.

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 2010029 and 2008

The table below provides summary information conirey cash and certain other compensation we paid é@crued for our NEOs

(except for Messrs. King and White) during fiscalys 2010, 2009 and 2008. Information for Messitsg land White is provided for fiscal
year 2010 only, as neither were NEOs in fiscal y2808 and 200¢

Change in
Pension Value
and
Non-Equity Nongqualified
Incentive Plan Deferred
Compensatior All Other
Stock Option Compensatior Compensatior
Name and Principal Salary Bonus Awards Awards Earnings
Position Year ($) (%)) %)) ($)(2) ($)(3) ($)(4) ($)(5) Total($)
Donnie Smith 201C $855,57° $ 0 $1,478,64  $2,428,62' $ 3,76447 $ 156,38 $ 166,11t  $8,849,82:
President and Chief Executive Officer ~ 200¢  $542,30¢ $ 0 $ 423,100 $ 51,60 $ 0o $ 78,94¢ 3 80,17 $1,176,13.
65,00( 128,98¢ 208,80( 0o $ 70,18t $ 82,49¢
200¢  $445,15: $ $ $ $ $1,000,62!
Dennis Leatherby 201C  $523,07° $ 0 $ 77616 $ 176,80( $ 1,533,671 $ 157,27  $ 84,597 $2,553,03!
Executive Vice President and Chief 200¢  $467,30¢ $ 0O $ 7748 $ 51600 $ 0o $ 65,000 $ 77,25, $ 738,64.
Financial Officer 200¢  $377,35¢ $ 66,000 $ 592,91t $ 41,76( $ 0 $ 49,73t $ 68,96¢  $1,196,73!
Donnie King, 201C $513,07° $ 0 $ 431,53¢ $ 176,80( $ 1,62569 $ 77,790 $ 58,89t  $2,883,79
Senior Group Vice President, Poultry &
Prepared Foods
James V. Lochne 201C  $860,65: $ 0 $ 961,127 $2,080,000 $ 3,76447 $ 265,25¢ $ 272,69'  $8,204,20!
Chief Operating 200¢  $612,69:. $ 0 $ 0 $ 64500 $ 0 3 161,61t $ 626,74:  $1,465,55
Officer 200¢  $583,67: $ 92,666 $ 154,78¢ $ 261,000 $ 0o s 237,30t $ 167,44  $1,496,87
Noel White, 201C $512,82¢ $ 0 $ 29591: $ 176,80( $ 1,62569 $ 108,37¢ $ 105,52: $2,825,12!
Senior Group Vice President, Fresh Mi
Leland E. Tollett 201C  $600,00( $5,150,000 $ 0 $ 0 $ 0 s 41 $ 183,22  $5,933,26!
Former Interim President and Chief 200¢  $477,6546) $ 0o $ 0 $ 0 $ 0 $ 54 $ 55,75¢ $ 533,45¢
Executive Officer 200¢  $187,40(7) $ 0o $ 0 s 0o s 0o s 11z $ 19,70¢ $ 207,21¢

(1) The amounts reflected in this column are camtubes paid to NEOs pursuant to a bonus plan ordffect for fiscal year 2008 and a
discretionary bonus awarded by the Compensationmitiee to Mr. Tollett for fiscal year 201
(2) In accordance with recent SEC rule changesatheunts included in these columns are the aggregant date fair value for stock and

option awards granted in the fiscal year shown agagin accordance with the stock-based compemsaticounting rules set forth in
Financial Accounting Standards Board’s Accountitan8ards Codification Topic 718. The assumptiorgius the calculation of the
amounts shown are included in Note 14 to our additmsolidated financial statements for fiscal y&@t0, which are included in our
Annual Report on Form 1K-for the fiscal year ended October 2, 2010. Trengdate fair value of the shares of restrictedkstavarde:
on December 9, 2009 is determined based on a pee-smount of $12.54, which was the closing prioeuo Class A Common Stock
on the NYSE on that date. The grant date fair vafube shares of restricted stock awarded on Dbeert6, 2009 is determined based
on a per-share amount of $12.46, which was theéngqsrice of our Class A Common Stock on the NY $Bhat date. The grant date
fair value of the shares of restricted stock awdmie December 21, 2009 is determined based on-shaee amount of $12.28, which
was the closing price of our Class A Common Stactkhe NYSE on that date. The number of performaheges that vest, if any,
depends on whether we achieve certain levels dbpeance with respect to the performance measigédd the performance share
awards. The grant date fair values of the perfomeahare awards included in st
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(3)

(4)

(5)

amounts are based on the probable outcome of #vesels as of the grant date, i.e., the probableyiayf such awards based on what
we have determined, in accordance with the stosledb@ompensation accounting rules, to be the plelalels of achievement of the
performance goals related to those awe

Our NEOs do not realize the value of equity-baseards until the awards vest. The actual valuedhaflEO will realize from these
awards is determined by the Company’s future perémrce and share price, and may be higher or Idvaerthe amounts indicated in
the table, which represent the full grant datealue of such awards. Descriptions of these awarelprovided under “Compensation
Discussion and Analysis” in this Proxy Statement.

As further described in the subsection titl&tements of Compensation—Performance-Based Annasth ®onuses” under the
“Compensation Discussion and Analysis” sectiorhig Proxy Statement, the amounts reflected indbismn are cash bonuses paid to
NEOs that are based on the performance of the Goyn

The amount reflected in this column for eaclthef following individuals includes above marketreags for fiscal years 2010, 2009 and
2008, respectively, on nonqualified deferred conspéion as follows: Mr. Smith - $455, $695 and $Z;Mr. Leatherby - $787, $1,566
and $4,646; Mr. King - $11 (2010 only); Mr. Lochnre$10,095, $23,532 and $79,989; Mr. White - $1,72010 only); and Mr. Tollett -
$41, $54 and $112. The amount reflected in thisron for each of the following individuals also Indes the change in pension values
for fiscal years 2010, 2009 and 2008, respectiwagyfollows: Mr. Smith $155,929, $78,251 and $68;48r. Leatherby - $156,484,
$63,437 and $45,090; Mr. King - $77,780 (2010 gn). Lochner - $255,160, $138,086 and $157,317;\Mhite - $106,667 (2010
only); and Mr. Tollett $0, $0 and $0. For the asptions used to determine the change in the pensibue, see the table titled “SERP
Assumption” in this Proxy Statemen

The amounts in this column represent the suall@ther compensation and perquisites receiveth®yNEOSs in fiscal years 2010, 2009
and 2008, including, without limitation, the follavg:

Matching Company Company
Contribution under Contribution Contribution
the Company’s under under the
Reimbursemen Executive Employee Stock the Executive Retirement
Name Year of Taxes Life Insurance Purchase Plan Savings Plar Savings Plar Perquisites(a)
Donnie Smitr 201C $ 33,72« $ 47,46( $ 21,38¢ $ 25,26¢ $ 9,80( $ 28,47¢(b)
200¢ $ 13,09¢ $ 22,74¢ $ 12,69: $ 12,43: $ 9,80( &
200¢ $ 14,47: $ 27,29t $ 5,56¢ $ 14,74 $ 9,20 $ 11,22¢
Dennis Leatherb 201cC $ 13,56¢ $ 26,99: $ 13,077 $ 11,81 $ 9,80( *
200¢ $ 12,33« $ 24,53¢ $ 11,68: $ 9,58t $ 9,80( *
200¢ $ 10,83¢ $ 20,06¢ $ 9,43¢ $ 8,36¢ $ 9,20( $ 11,06:
Donnie King 201C $ 12,45¢ $ 22,588 $ 9,00¢ $ 0 $ 4,90( *
James V. Lochne 201C $ 65,99¢ $ 68,31: $ 19,36¢ $ 25,53¢ $ 9,80( $ 83,68%(c)
200¢ $ 208,33t $ 33,09¢ $ 13,78¢ $ 15,61 $ 9,80( $ 346,10¢
200¢ $ 35,81¢ $ 33,09¢ $ 13,13¢ $ 24,13: $ 9,20(C $ 52,07:
Noel White 201C $ 16,90: $ 44,961 $ 12,82: $ 11,37: $ 9,80( *
Leland E. Tollet 201C $ 47,28 $ 0 $ 15,00( $ 4,95¢ $ 9,80( $ 106,18¢(d)
200¢ $ 8,12¢ $ 0 $ 11,94: $ 4,24¢ $ 11,05( $ 20,39(
200¢ $ 1,86¢ $ 0 $ 4,68t $ 2,10¢ $ 4,39¢ *
* Indicates value less than $10,0

(&) The amounts in this column include premiumsl figi the Company for a longyrm disability insurance policy for each NEO (o
than Mr. Tollett) and a medical reimbursement pofar each NEO in fiscal year 2010; however, th@anis for these benefits in
the amounts less than $10,000 for each are notifjedrherein.

(b) For Mr. Smith, the fiscal year 2010 amount irtds $18,730 for personal use of Company-ownedaéirdhe Company also
provided to Mr. Smith a gift card valued at $4
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(6)
(7)

(c) For Mr. Lochner, this amount includes $29,341 ferspnal use of Compa-owned aircraft and $45,000 for a moving allowat
(d) For Mr. Tollett, this amount includes $98,819 fergonal use of Compa-owned aircraft

The values expressed for personal use of Compamgawaircraft are based on the aggregate incremergato the Company using a
method that accounts for fuel, maintenance, lantieg, other associated travel costs and chaser fdl NEOs’ personal use of
Company-owned aircraft is in accordance with tieeiployment contract, moreover, such use must comiphythe Company’s then
existing aircraft policy and not interfere with tempany’s use of the aircraft.

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

Included in this amount is $31,250 paid by @@npany pursuant to an advisory agreement in efiéat to Mr. Tollett's appointment &
Interim President and Chief Executive Offic

This amount represents monies paid by the Comparsupnt to an advisory agreement with Mr. Toll
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Grants of Plan Based Awards During Fiscal Year 2010

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

of the Company’s NEOs during the fiscal year en@etbber 2, 2010.

All All Other
Estimated Future Estimated Future Other Option Grant
Payouts Under Payouts Under Stock Awards: Date
Non-Equity Equity Awards: Number  Exercise Fair
Incentive Incentive Number of or Base Value
Plan Awards(1) Plan Awards(2) of Securities  Price of  of Stock
Shares Under- Option and
Thresh- Thresh- Maxi-  of Stock lying Awards Option
Grant  Approval old Target Maxi- old Target mum  or Units Options ($/Sh) Awards
Name Date Date ($) ($) mum ($) #) #) (#) #(3) #H(4) (5) $)
Donnie Smitk 11/30/0¢  11/19/0¢ 117,68( 12.0. $ 520,14t
12/14/0¢  12/14/0¢ $562,50( $1,350,00( $10,000,00
12/16/0¢  12/14/0¢ 118,67:6) $1,478,64
02/11/1C  02/04/1( 282,32( 15.9¢ $1,908,48:
Dennis Leatherb 10/05/0¢  11/19/0¢ 6,08¢ 12,17¢ 18,26: $ 77,61¢
11/30/0¢  11/19/0¢ 40,00( 12.0z2 $ 176,80(
12/14/0¢  12/14/0¢ $275,00( $ 550,00( $10,000,00
Donnie King 10/05/0¢  11/19/0¢ 10,14¢ 20,29: 30,43¢ $ 129,36:
11/30/0¢  11/19/0¢ 40,00( 12.02 $ 176,80(
12/09/0¢ 12/9/0¢ 24,09%(7) $ 302,17¢
12/14/0¢  12/14/0¢ $291,50( $ 583,00( $10,000,00
James V. Lochne 11/30/0¢  11/19/0¢ 50,00( 12.0z $ 221,00(
12/14/0¢  12/14/0¢ $562,50( $1,350,00( $10,000,00
12/16/0¢  12/14/0¢ 77,131(6) $ 961,12
02/11/1C  02/04/1( 275,00( 15.9¢ $1,859,00!
Noel White 11/30/0¢  11/19/0¢ 40,00( 12.0z $ 176,80(
12/14/0¢  12/14/0¢ $291,50( $ 583,00( $10,000,00

Leland E. Tollet — — — — — —

(1)

(2)

(3)

(4)
()
(6)
(7)
(8)

12/21/0¢  12/21/0¢ 24,097(8) $ 295,91:

The amounts in these columns represent thehblg, target and maximum amounts payable for pmdace in fiscal year 2010 under
the Executive Incentive Plan. For more detailedrimfation on the Executive Incentive Plan and péaépayments thereunder, see the
discussion and table in the section tit‘ Compensation Discussion and Anal” in this Proxy Statemer

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

NEOs, as well as all other recipients of restrictetk awards, are entitled to dividends on restlistock. During the restricted peric
dividends paid on the restricted stock are usquitohase additional shares of restricted stockyauntsto the provisions of the restricted
stock award. These additional shares are thentecetti the NE(s account and are received when and if the awastd.

The stock options are nonqualified stock ogiand expire on November 30, 2019, except the radifiga stock options granted to
Messrs. Smith and Lochner on February 11, 2010-expi February 11, 202

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

This represents an award of restricted stocisistent with the Company’s practice of awardingrieted stock when an executive
executes an employment contract. These sharestadided to vest on December 16, 2(

This represents an award of restricted stocisistent with the Company’s practice of awardingrieted stock when an executive
executes an employment contract. These sharesladided to vest on December 9, 2(

This represents an award of restricted stodsistent with the Company’s practice of awardingrneted stock when an executive
executes an employment contract. These sharesladided to vest on December 21, 2(
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Description of Plan Based Awar:

Each of the equity awards reported in the “Grah®lan Based Awards During Fiscal Year 2010” tak#es granted under the
Company’s 2000 Stock Incentive Plan. The non-ecpitgrds were granted under the Executive Inceftiga. Material terms of these plans
and more information on plan-based and incentivardsvare described in the subsection titled “EleamehCompensation” under the
“Compensation Discussion and Analysis” sectiorhig Proxy Statement.

43



Table of Contents

Outstanding Equity Awards at 2010 Fiscal Year-End

The table below provides information on the stopkians, restricted stock and performance sharedsnald by each of the Compasy’
NEOs as of October 2, 201

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number
Equity of Value of
Incentive Unearnec Unearnec
Plan
Awards: Number Market Shares, Shares,
Number of Number of Number of of Value of Units or Units or
Securities Securities Securities Shares or Shares or Other Other
Underlying Underlying Underlying Units Units of Rights Rights
Grant Unexercisec  Unexercised Unexercisec  Option of Stock Stock That That
Date or Options Exercise Option That That Have Not Have Not
Performance Options Unexercisable Unearned Expiration Have Not Have Not
Exercisable Options Price Vested Vested Vested Vested
Name Period (#) (#) (#) ($) Date (#) ($)D) (#) ($)D)
Donnie Smitr 10/10/0: 1,392 0 $ 9.64 10/10/1:
9/19/0: 2,78¢ 0 $ 13.3¢ 9/19/1:
9/29/0¢ 6,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 8,00( 2,00((2) $ 16.3¢ 11/16/1*
11/17/0¢ 12,000 8,00((3) $ 15.37 11/17/1¢
10/1/07 7,00%(4) $ 113,85:
11/16/0° 16,00( 24,00((5) $ 15.0¢ 11/16/1°
9/29/0¢ 9,85((6) $ 160,16:
11/14/0¢ 0 40,00((7) $  4.9C 11/14/1¢
11/30/0¢ 0 117,68((8) $ 12.0z 11/30/1¢
12/16/0¢ 119,480(9) $1,942,74!
02/11/1( 0 282,32((10) $ 15.9¢ 02/11/2(
Dennis Leatherb 3/29/01 20,00( 0 $ 11.5C 3/29/11
10/15/0: 6,00( 0 $ 932 10/15/1:
10/10/0: 6,00( 0 $ 9.6 10/10/1:
9/19/0: 6,00( 0 $ 13.3: 9/19/1:
9/29/0¢ 8,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 6,40( 1,60((2) $ 16.3¢ 11/16/1*
11/17/0¢ 4,80( 3,20((3) $ 15.3% 11/17/1¢
11/16/0° 3,20( 4,80((5) $ 15.0¢ 11/16/1°
6/6/0¢ 37,731(11 $ 613,50¢
9/29/0¢ 591((6) $ 96,09
11/14/0¢ 0 40,00((7) $  4.9C 11/14/1¢
10/05/0¢ 6,087(12) $ 98,97t
11/30/0¢ 0 40,00((8) $ 12.0Z 11/30/1¢
Donnie King 10/10/0: 1,392 0 $ 9.6 10/10/1:
09/19/0: 6,96( 0 $ 13.3: 09/19/1:
09/29/0: 10,00( 0 $ 15.9¢ 09/29/1+
11/16/0¢ 8,00( 2,00((2) $ 16.3¢ 11/16/1¢
11/17/0¢ 6,00( 4,00((3) $ 15.37 11/17/1¢
10/01/07 7,00%(4) $ 113,85:
11/16/07 16,000 24,00((5) $ 15.0¢ 11/16/17
09/29/0¢ 9,85((6) $ 160,16:
11/14/0¢ 0 40,00((7) $  4.9C 11/14/1¢
10/05/0¢ 10,14¢12) $ 164,97
11/30/0¢ 0 40,00((8) $ 12.0z 11/30/1¢
12/09/0¢ 24,261(13 $ 394,48
James V. Lochne 7/2/01 7,992 0 $ 10.6C 7/1/11
10/15/0: 15,00( 0 $ 932 10/15/1:
10/10/0: 15,00( 0 $ 9.6 10/10/1:
9/19/0: 15,00( 0 $ 13.3:¢ 9/19/1:
9/29/0¢ 40,000 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 40,000 10,00((2) $ 16.3¢ 11/16/1*
11/17/0¢ 30,00( 20,00((3) $ 15.3% 11/17/1¢
10/1/07 8,403(4) $ 136,63¢
11/16/0° 20,00( 30,00((5) $ 15.0¢ 11/16/1:
11/14/0¢ 0 50,00((7) $  4.9C 11/14/1¢
11/30/0¢ 0 50,00((8) $ 12.0z 11/30/1¢
12/16/0¢ 77,662(9) $1,262,78.
02/11/1( 0 275,00((10) $ 15.9¢ 02/11/2(
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Name
Noel White

Leland E. Tollet

Option Awards

Stock Awards

Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number
Equity of Value of
Incentive Number Market Unearnec Unearnec
Plan of Value of
Awards: Shares ol Shares ol Shares, Shares,
Number of Number of Number of Units or Units or
Securities Securities Securities Units Units of Other Other
Underlying Underlying Underlying of Stock Stock Rights Rights
Grant Unexerciset Unexercised Unexercisec  Option That That That That
Date or Options Exercise Option Have Not Have Noi Have Not Have Not
Performance Options Unexercisable Unearned Expiration
Exercisable Options Price Vested Vested Vested Vested
Period #) #) (#) ($) Date (#) (%)) (#) (%))
10/10/0: 1,00¢ 0 $ 9.6¢ 10/10/1:
09/19/0: 2,40( 0 $ 13.3¢ 09/19/1:
09/29/0: 6,00( 0 $ 15.9¢ 09/29/1+
11/16/0¢ 32,00( 8,00((2) $ 16.3¢ 11/16/1*
11/17/0¢ 24,00( 16,00((3) $ 15.37 11/17/1¢
10/1/07 7,0044) $ 113,85!
11/16/0° 16,00( 24,00((5) $ 15.0¢ 11/16/17
11/14/0¢ 0 40,00((7) $ 4.9 11/14/1¢
11/30/0¢ 0 40,00((8) $ 12.0z 11/30/1¢
12/21/0¢ 24,261(14) $394,48:

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

1)

last trading day of our 2010 fiscal ye

(2)
(3)

become exercisable on November 17, 2!

(4)
()

(6)

to the satisfaction of the applicable performamniteiga.

(7)

These shares vested and became exercisable on Hewvé6) 2010
50% of these options vested and became exbleisa November 17, 2010, and the remaining optamasscheduled to vest and

exercisable in equal installments on November 04122012 and 201.

(8)
(9)

purchased with dividends paid on the restrictedkstavard.

(10)

exercisable in equal installments on February 0122and 2013

(11)

with dividends paid on the restricted stock aw:

(12)

to the satisfaction of the applicable performamniteiga.

(13)

purchased with dividends paid on the restrictedkstavard.

(14)

purchased with dividends paid on the restrictedistavard.
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The amounts listed in this column reflect areharice of $16.26, the closing price of our shaneshe NYSE on October 1, 2010, the

This represents an award of performance sharesédBttd on the second business day following ttediy of fiscal year 201
One-third of these options vested and becareecisable on November 16, 2010. The remaining aptare scheduled to vest and
become exercisable in equal installments on Noverh®e2011 and 201:

This represents an award of performance shba¢vests on the second business day followindgssteday of fiscal year 2011 subject
40% of these options vested and became exbleisa November 14, 2010. The remaining optionssaheduled to vest and become
One-third of these options vested and becareecisable on November 30, 2010. The remaining aptare scheduled to vest and
become exercisable in equal installments on Noverd®eg2011 and 201.

These shares are scheduled to vest and havedthietions lapse on December 16, 2012. This raurinizludes additional shares
One-third of these options become exercisablEebruary 11, 2011. The remaining options aredicled to vest and become
These shares are scheduled to vest and havestrictions lapse on June 6, 2013. This numtudes additional shares purchased
This represents an award of performance shhatsests on the second business day followiadast day of fiscal year 2012 subject

These shares are scheduled to vest and havedtnictions lapse on December 9, 2012. This rurimzludes additional shares

These shares are scheduled to vest and havestrictions lapse on December 21, 2012. Thisheunmcludes additional shares
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Option Exercises and Stock Vested During Fiscal Ye£010

The table below sets forth the number of sharesissdjand the value realized upon exercise of sbmtions and vesting of stock
awards during fiscal year 2010 by each of the NEOs.

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

Name Acquired on Exercise(# Exercise($) Acquired on Vesting(# Vesting($)
Donnie Smitk — — 2,92t $ 36,45:
Dennis Leatherb — — 26,70¢ $ 329,03(
Donnie King — — 44,76 $ 554,27(
James V. Lochne 20,00( $ 128,15¢ 69,83. $ 861,70¢
Noel White — — 27,83¢ $ 342,64(

Leland E. Tollet — _ _ _

Pension Benefits for Fiscal Year 2010

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

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

Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
Donnie Smitt Tyson Foods, Inc. SEF 11.7¢ $ 519,14 0
Dennis Leatherb Tyson Foods, Inc. SEF 11.7¢ $ 441,90:. 0
Donnie King Tyson Foods, Inc. SEF 11.7¢ $ 353,43 0
James V. Lochne Tyson Foods, Inc. SEF 11.7¢ $ 1,005,20: 0
Noel White Tyson Foods, Inc. SEF 11.7¢ $ 479,64 0

Leland E. Tollet Tyson Foods, Inc. SEF — —

(1) The plan considers only a limited number ofrges service, as more fully described below. THed' actual years of service are as
follows: Mr. Smith - 29 years, Mr. Leatherby - 28ays, Mr. King - 28 years, Mr. Lochner - 27 yeard 8r. White -27 years. Given tf
interim nature of Mr. Tolle’s employment, he was not eligible to participatthen SERP

(2) The present value of these benefits is basati@assumptions and computed on the date we uksemmining our annual pension
expense in our financial statements, as reflectela table title* SERP Assumptior” in this Proxy Statemen

Supplemental Executive Retirement and Life Insied@remium Plan

Pension benefits are offered under the SERP, whiamonqualified deferred compensation plan piiagidife insurance protection
during employment and a cash benefit at retirem@antributions to the SERP are made entirely byGbmpany. During fiscal year 2010,
Company did not contribute funds to a trust forphepose of paying benefits from the plan; howewarNovember 18, 2010, the Company
approved the formation of a trust into which fulhds'e been deposited to pay benefits from the pdémggforward. This plan is also discussed
in the subsection titled “Elements of Compensati@enreral Benefits” under the “Compensation Discusaiad Analysis” section of this
Proxy Statement. The Company does not sponsoraguialified pension plan that covers NEOs.
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The retirement benefit is a lifetime annuity and giimary formula for calculating such benefit iregpercent of a participant’s final
average annual compensation multiplied by his oykars of creditable service. Compensation in@dumesh compensation (salary plus non-
equity incentive plan compensation) disclosed ex‘®®ummary Compensation Table for Fiscal Years 22009 and 2008” in this Proxy
Statement, except it is determined on a calendar lyasis. The final average annual compensatitheiaverage of the last five completed
calendar years’ cash compensation of a participaatteer. Officers prior to 2002 receive an add@i@mne percent of their final five year
average annual compensation multiplied by thealffive years of creditable service. Creditablesmerincludes completed years and whole
months. The normal retirement age under the SERR, ibut participants may receive a benefit ptaréto, or in certain cases forfeit
benefits, as further explained in the subsectitedti‘Elements of Compensation—General Benefitajenthe 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 finalsiatements for fiscal year 2010.

SERP Assumptions
Assumptions as o QOctober 3, 2009 QOctober 2, 2010
Discount Rate 6.00% 5.50%
Mortality Table for Annuities RF-2000 Scale AA (200¢ RF-2000 Scale AA (201C

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

SERP Estimate

Years of Service

Average Compensation 15 20 25 30 35

$500,00C $ 75,00( $ 100,00( $ 125,00( $ 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 Yea2010

The table below provides information on benefitaitable to the NEOSs for fiscal year 2010 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($) $)2) ®)3) $) ($)@)

Donnie Smitr Executive Savings Ple $ 52,967 $ 25,26¢ $ 8,39i — $ 219,08¢
Dennis Leatherb Executive Savings Ple $ 29,42{ $ 11,81t $ 15,31¢ — $ 332,29¢
Donnie King Executive Savings Ple $ 49¢ — $ 11,70(
James V. Lochne Executive Savings Ple $ 30,91% $ 25,53 $ 9,79¢ — $ 232,79
Retirement Income Pl — — $188,85¢ — $3,796,20!
Noel White Executive Savings Ple $ 28,85¢ $ 11,37: $ 15,65: — $ 280,94(
Retirement Income PIi — — $ 22,64¢ — $ 455,20«
Leland E. Tollet Executive Savings Ple — $  4,95¢ $  75¢ — $ 18,89¢

(1) As further detailed in the narrative below, MEOs may participate in the Company’s Executiveii®gs Plan. As previous executives of
IBP, inc., Messrs. Lochner and White also have atbalances in the Company’s Retirement Incoms, Rlaleferred compensation
plan previously maintained by IBP, inc., as furtdescribed below

(2) Amounts in this column are included in the NEG@snpensation reported in footnote 5 to the “Sumn@ompensation Table for Fiscal
Years 2010, 2009 and 2(" in this Proxy Statemen

(3) The above-market portion of these earningsp®rted in footnote 4 to the “Summary Compensatiable for Fiscal Year 2010, 2009
and 200" in this Proxy Statemer

(4) The aggregate balances for Messrs. Smith, keéayhLochner and Tollett include company contritis$ and above-market earnings
amounts reported as compensation for each individdacal 2008 and 2009. Such amounts are séh farfootnotes 4 and 5 to the
“Summary Compensation Table for Fiscal Years 2@0D09 and 2008.” Messrs. King and White were not NEQOring fiscal 2009 and
fiscal 2008,

Executive Savings Ple

The Company sponsors an Executive Savings Platableio NEOs and other highly compensated empopééhe Company that is
intended to provide participants the opportunitgéder up to 100% of their salaries and bonusesaess of the limits of the Internal Reve
Code imposed on the Retirement Savings Plan (thkfigad 401(k) plan). Participants must elect tdedeéheir compensation for a year in the
year prior to performing services, and deferratidas are generally irrevocable. The Executiveil®g/Plan also provides a match
contribution by the Company equal to 100% of tist 8% of base pay contributed, plus 50% of the & contributed which is not
otherwise matched under the Company’s Retiremerin§a Plan. Bonus deferrals are also matched aatme rates. Participants’ accounts
under the Executive Savings Plan are adjustethf@stment gains or losses. Participants may etaettheir accounts are invested from the
investment options available under the Companytirément Savings Plan plus an investment optionnggthe prime rate as reported in the
Wall Street Journaplus two percentage points.

For amounts deferred to the Executive Savings &teor after January 1, 2005, and any earningssgaitosses thereon, the following
distribution rules apply. Participants must el&éet amount of their deferrals and the time and fofitheir distributions prior to the year their
salaries to be deferred are earned. Participanyseteat to receive distributions at terminatioreafployment, in January of a specified
calendar year as elected by the participant, @angbination of the foregoing payable on the earkggtlicable date. Participants may apply for
an earlier distribution on account of an unforesemergency, which is limited to an extraordinarg an

48



Table of Contents

unforeseeable event. Participants may elect thne @drtheir distributions in either a lump sum paymer annual installments payable over a
period not to exceed 15 years from the later oftdie the participant terminates employment oirattage 62. Changes are permitted to these
elections only in accordance with limited ruledtwd plan. Certain key employees may be requiretttay a distribution payable at

termination of employment for six months as recqiiiog law. Notwithstanding a participastdistribution election, if a participant dies prio
distribution of the account, the account will bédp@ the participant’s designated beneficiaryanuary of the year following the participat’
death in five annual installments or in a lump sfithe value of the account does not exceed themmam contribution limit under this
Retirement Savings Plan at the time of distributiba participant dies after distributions havgbe to the participant, the participant’s
designated beneficiary receives payment in accaeaiith the participant’s distribution election.riecount balances prior to January 1,
2005 and earnings, gains and losses thereon,trébdtion rules described in the section beloledit'Retirement Income Plan” apply.

The assets of the Executive Savings Plan, incluNIBE@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 altg $atisfied.

Retirement Income Ple

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

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

The assets of the Retirement Income Plan, includNiB@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.

Supplemental Executive Retirement and Life Inswedremium Plan

The Company’s SERP is a nonqualified deferred corsgtion plan. Information on this plan is reporitethe section titled “Pension
Benefits for Fiscal Year 2010” in this Proxy Staterh
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Potential Payments Upon Termination

In fiscal year 2006, the Compensation Committegotatba severance program for senior officers. €hmag of the severance program
are reflected in each new employment contract géthior officers executed since adoption of the s 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 terms (othentf@ “egregious circumstances” or by reason oirttieath or permanent disability), the
Company will continue paying, in the case of MesSmith and Lochner, such NEQO'’s then current batasfor a period of three years, and,
in the case of Messrs. Leatherby, King and WhitehsNEQO's then current base salary for a perioti8ofnonths. With respect to restricted
stock awards held by Messrs. Smith, King, Lochméibite at the date of termination, if such NEQegninated prior to one year after the
award date, no vesting occurs. If such NEO is teateid at least one year after the award date fotebthe second anniversary of the award
date, the award will vest on a pro-rata basis,fantermination occurring after the second anniagrf the award date, the award will be
100% vested. With respect to Mr. Leatherby, anjricted stock awards he has held for more than 608e vesting period will become
100% vested at the time of such termination. Incdmee of restricted stock awards that Mr. Leatheritiyhave held for less than 60% of the
vesting period at the time of termination, a predsamount of the awards will vest. With respearents of stock options made to any NEO
prior to November 2009, such options vest 100%rifthe date of termination, (a) two years havesadmnd an NEO has reached age 55 anc
the sum of such NEQ'’s age and years of service th@hCompany equals or exceeds 70, or (b) threes yeae elapsed from the date of the
option grant. For grants of stock options madenypMEO November 2009 and after, such grants wit i®0% at the time of an NEO's
termination if at least two years have elapsedesthe date of the grant.

If the employment of Messrs. Smith, Leatherby, Kibgchner or White terminates because of theirtdeatisability, 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 shares (subject to satisfaction ofoperdince criteria) shall vest. If the NEO’s employmerminates for “egregious
circumstances” he is not entitled to any of the¢ming benefits and will receive only his accruatiunpaid compensation as of the date of
his termination. The term “egregious circumstancagans that the NEO engages in misconduct thatseésunjury to the Company or is
convicted of a job-related felony or misdemeanor.

Messrs. Smith, Leatherby, King, Lochner and Whiteuld have been entitled to the following estimgtagiments and benefits from the
Company if a termination occurred on October 2,@0dder the following circumstances. In additioiE®s may be eligible for payment of
their accounts under the Company’s qualified reteat plan, employee stock purchase plan and noifigdgblans. For the benefits under
these plans, see the sections titled “CompensBaliscussion and Analysis,” “Pension Benefits fordaisyear 2010” and “Nonqualified
Deferred Compensation for Fiscal Year 2010” of thiexy Statement.
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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
Severanct $2,700,00(1) 0 0 $ 825,00((2) 0 0
Accrued and Unpaid Vacatic $ 69,23 $ 69,23 $ 69,23 $ 42,30¢ $ 42,30¢ $ 42,30¢
Acceleration of vesting of equity-
based compensation awards $ 490,32 0 $3,016,71 $ 739,08: 0 $1,246,101
Health Insuranc $ 47,144(4) $ 23,57(5)
Total $3,306,69. $ 69,23 $3,085,94! $1,629,96. $ 42,30¢ $1,288,41.
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
Severanc! $ 795,00(2) 0 0 $2,700,001(1) 0 0
Accrued and Unpaid Vacatic $ 40,76¢ $  40,76¢ $ 40,76¢ $ 69,23 $ 69,23 $ 69,23
Acceleration of vesting of equity-
based compensation awards $ 486,76! 0 $1,050,83 $ 621,80( 0 $2,179,08!
Health Insuranc $ 23,57(5) $ 36,784)
Total $1,346,10 $ 40,76¢ $1,091,60! $3,427,81. $ 69,23 $2,248,31.
White
Termination Termination
by Company by Company Death or
Without for Egregious Permanent
__Cause Circumstances _ Disability
Severanc! $ 795,00(2) 0 0
Accrued and Unpaid Vacatic $ 40,76¢ $ 40,76¢ $ 40,76¢
Acceleration of vesting of equ-based compensation awards $ 497,44( 0 $1,061,51
Health Insuranc $ 23,57(5)
Total $1,356,78! $ 40,76¢ $1,102,28!

(1) This amount represents continued payment of the’s base salary for 36 montl

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

(3) The amounts in this row represent the valueaeh NEO’s unvested stock options and restrictazkghat are vested on account of a
termination, based on our stock price of $16.26fdke last day of fiscal year 2010. No amounhidiuded for performance shares;
however, if performance shares vest in the futumsymant to satisfaction of performance criteri@hsshares will be awarded to the N
or his estate

(4) These amounts represent the premiums to cantmse NEOS’ coverage under our medical reimbuseand health insurance plans
for 36 months following terminatiol

(5) These amounts represent the premiums to cantimese NEOs’ coverage under our medical reimbwgseand 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 percent or more lo¢ ttombined voting power of the Company’s thentantiing voting securities entitled to
vote in the election of directors; (2) a mergensmidation, combination or like transaction invialy the Company in which the shareholders
of the Company immediately prior to the transactiomot own at least 50 percent of the voting posfehe issued and outstanding capital
stock of the Company immediately after the trarieac(3) the sale or transfer by the Company ofertbian 50 percent of its assets or by any
shareholder or shareholders of the Company of thane 50 percent of the voting power of the issusdi@utstanding capital stock of the
Company in any one transaction or a series ofgeélainsactions occurring within a one year peinoghich the Company, any corporation
controlled by the Company or the shareholders @Qbmpany immediately prior to the transaction doawn at least 50 percent of the
voting power of the issued and outstanding equtusties of the acquirer immediately after thesaction; (4) a majority of the persons v
were members of the Board cease to be directorsnaany 12-month period; or (5) the dissolutioriguidation of the Company. However,
for the purpose of the acceleration of vestingmfiy-based compensation awards, a change of daldes not include any event as a result
of which one or more of the following persons ofite&es possess, immediately after such event, 6Ogrercent of the combined voting power
of the Company or any successor entity: (i) Donofygii) individuals related to Don Tyson by bloadarriage or adoption, or the estate of
any such individual; or (iii) any entity in whicle or more individuals or estates described imptieeeding clauses (i) and (ii) possess ove
percent of the combined voting power or benefititdrests of such entity. If such a change of admtccurs, any stock options, restricted
stock or performance stock that have been prewiarsinted to the executive officer will vest (t@thxtent not already vested) 60 days after
the occurrence of the change of control or uponesryier date after such change of control if tkecaitive officer is terminated other than for
“egregious circumstances,” as defined in the NE®Istract.

Each NEO would have been entitled to the followestimated payments and benefits from the Compaitg successor if a change in
control occurred on October 2, 2010.

Smith Leatherby King Lochner White
Acceleration of vesting of equity-based compensatio
awards(1, $3,564,76. $1,636,26 $1,928,82 $2,452,34 $1,289,23:
Excise Tax & Gros-Up $ 0 $ 0 $ 0 $ 0 $ 0
Total $3,564,76. $1,636,26. $1,928,82 $2,452,34 $1,289,23:

(1) The amounts in this row represent the valuge®MNEOS’ unvested stock options, restricted stuk performance shares that are vested
on account of the change in control, figured basedur stock price of $16.26 as of the last dafysofl year 2010

If the Company terminates any NEO following a chaiimgcontrol, the NEO is not entitled to any unidpemefit because his termination
followed a change in control. Instead, the NEO wherminated following a change in control recsitlee termination benefits described
above under the section titled “Potential Paymé&igisn Termination.” The payments available on a glean control are more particularly
described in the “Compensation Discussion and Asigilysection of this Proxy Statement.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2010

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&lbéreholders, which award does not become payahlel80 days after termination of their
service as a director; and (iii) the option to defiey portion of their retainer (which would bedited with interest semi-annually) or to take
Class A Common Stock in lieu of the cash retaifibe number of shares received would vary accorttirtge market value of the stock on
the payment date of the retainer. Additionally, @teirperson of the Audit Committee receives aritathl $10,000 annual retainer paid in
quarterly installments and the Chairpersons ofdbgernance Committee, the Compensation CommittdeétenNominating Committee
receive an additional $5,000 annual retainer pagliarterly installments. The Lead Independentdarereceives an additional $25,000
annual retainer paid in quarterly installments.ebiors who are also employees or consultants aEdmpany do not receive any retainer or
fee for their service as a director.

The table below summarizes the total compensatiomeel or paid by the Company to directors who weteexecutive officers during
fiscal year 2010.

Change in
pension value
Non-equity and
Fees Option incentive nonqualified
earned plan deferred All other
or paid Stock awards compensatior compensatior compensatior
in awards
Name cash($) B D)(2) [6]E)] (%) earnings($) ($)(4) Total($)
Don Tyson 0 0 0 0 0 $2,341,53; $2,341,53.
John Tysor 0 0 0 0 0 $1,723,62 $1,723,62
Lloyd V. Hackley $ 75,00( $80,00( 0 0 0 0] $ 155,00(
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(
Jo Ann R. Smitt $ 18,75( 0 0 0 0 0] $ 18,75(
Robert Thurbe $ 70,00( $80,00( 0 0 0 0 $ 150,00(
Barbara Tysol 0 0 0 0 0 $ 13,89¢ $ 13,89¢
Albert C. Zapant: $ 73,75( $80,00( 0 0 0 $ 1,12¢ $ 154,87!

(1) The amounts in this column represent the gilate fair value of these awards. The Company h&srdmed the fair value of these
awards in accordance with the stock-based comgensatcounting rules set forth in Financial AccongtStandards Board Topic 718
and based on the assumptions set forth in NotéStdck-based Compensationf the Notes to Consolidated Financial Statementsur
Annual Report on Form -K for the fiscal year ended October 2, 20

(2) As of the last day of fiscal year 2010, outsiag deferred stock awards for the directors wertolows: Dr. Hackley (35,154);

Mr. Kever (35,154); Mr. McNamara (19,644); Mr. Sa(E3,898); Mr. Thurber (5,498); and Mr. Zapant§, (54).

(3) The Company has not awarded options to Mr. Jofson since fiscal year 2007 or to nonemployeeatirs since fiscal year 2004. As
of December 1, 2010, Mr. Tyson held 3,100,000 shaubject to outstanding option awards from previgears, of which 3,000,000
shares are vested, and Dr. Hackley, Mr. Kever ard3ith each held 6,000 shares subject to ouisiquagtion awards from previous
years, all of which are veste
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(4) The amounts in this column represent the supeojuisites, tax gross-ups and other compensasianore particularly described in this
footnote below. These benefits are provided toBdm Tyson, Mr. John Tyson and Ms. Tyson pursuattédir consulting agreements
with the Company, which are more fully describedhia section below title* Advisory Contract?”

» For Mr. Don Tyson the amount in this column inclsidie part, $1,200,000 in advisory fees, $587,523&rsonal use of Company-
owned aircraft, $215,101 for tax preparation andtegplanning fees, $50,115 for life insurance poens, $30,000 as a matching
contribution under the Company’s Employee StoclcRase Plan and $235,639 for tax reimbursements.ciimn also includes
amounts for personal security, premiums for the @amy’s medical reimbursement plan and event tickéte value of these
perquisites are based on the incremental aggregateo the Company and are not individually guieeatibecause none of them
individually exceed the greater of $25,000 or 1(Rhe total amount of perquisites. The value of Wyson’s use of Company-
owned aircraft is determined under the same metbggapplied to NEOs as more fully explained in tbetnotes to theSummary
Compensation Table for Fiscal Years 2010, 20092884" in this Proxy Statemer

* For Mr. John Tyson the amount in this column inelsidn part, $300,000 in advisory fees, $600,00@&fdiscretionary bonus
awarded by the Compensation Committee, $341,85@€monal use of Company-owned aircraft, $175,08@ fSERP payment,
$58,520 for life insurance premiums and $167,82@&® reimbursements. This column also includesiarteofor personal security,
premiums for the Company’s medical reimbursemesut plax preparation fees, estate planning, autdmatfowance, country club
dues, event tickets, a matching contribution unkderCompany’s Retirement Savings Plan and a majatontribution under the
Executive Savings Plan. The value of these petggisire based on the incremental aggregate ctist ©ompany and are not
individually quantified because none of them indually exceed the greater of $25,000 or 10% otdked amount of perquisites.
The value of Mr. Tyson’s use of Company-owned aiitds determined under the same methodology apphiéNEOs as more fully
explained in the footnotes to t*Summary Compensation Table for Fiscal Years 200092nd 20C” in this Proxy Statemer

* For Ms. Tyson the amount in this column include®88 in advisory fees and $6,519 in premiums fer@ompany’s medical
reimbursement plan. This column also reflects far Myson a matching contribution under the Compaiyhployee Stock
Purchase Plan and the Retirement Savings Plarvdlbe of these benefits is not individually quaetifbecause none of them
individually exceed the greater of $25,000 or 1(Rhe total amount of perquisite

(5) As permitted for all non-employee directors,. MicNamara elected to take his annual directoimetan the form of Class A Common
Stock, payable in four quarterly installments.iulof the cash retainer, Mr. McNamara received @ ghares of Class A Common
Stock and $5.59 in payment for fractional sha

Advisory Contract:

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. In
consideration for his advisory services, Mr. Tysal receive $1,200,000 for each year during threntef the contract. Mr. Tyson is also
entitled to health insurance and is eligible tdtipgrate in any benefit plan or arrangement, intigdeimbursement of business related
expenses, in each case solely to the extent sundfitseare generally made available to employedabefCompany. Under the terms of the
contract, Mr. Tyson will also receive non-cash cemgation which includes: (i) personal use of Comgarcraft for himself and/or his
designated passengers for up to 150 hours pers@éong as such use does not conflict with Compmrgness and is approved in advanc
Company senior management, (ii) reimbursementdstscincurred relating to tax and estate plannthgca or services from an entity
recommended by the Company, (iii) personal useash@any-owned skyboxes and vacation homes at pabletted daily rates to be paid by
Mr. Tyson to the Company as reimbursement for sisatge, and (iv) up to 1,500 hours per year of #gcsgrvices (which the Company
estimates will cost $40 per
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hour). Mr. Tyson will be reimbursed for any andtal liability imposed on him in connection withetprovision of the non-cash
compensation set forth above. As additional comatdmn for the benefits he will receive under tloatract, Mr. Tyson is bound to
confidentiality restrictions regarding Company imf@tion. In the event of Mr. Tyson’s death, thehcasnsideration described above will
continue to be paid for the remaining term of thatract to the surviving of Mr. Tyson'’s three chdd. The contract will terminate if

Mr. Tyson accepts employment with any competitothef Company. On October 3, 2010, the Company and on executed an
amendment to his contract which provided for a ye&r extension of this contract, assuming he i@abtn October 19, 2011 and each
October 19 thereafter and increase in permittecbtiSsompany aircraft for himself and/or his desigubpassengers to 200 hours per year.

John Tyson On September 28, 2007, the Company entered iodm@act with Mr. John Tyson. Mr. Tysancurrent contract will expit
on September 27, 2017 unless terminated earlierTi&on is required to perform certain advisory mited public relations services not to
exceed twenty (20) hours per month, which servizesprovided in a non-executive officer capacitiye Tontract provides for a payment of
$300,000 per annum to Mr. Tyson. Mr. Tyson is &kgible (i) to participate in any benefit planmmogram maintained by the Company o
than plans or programs related to Company bonustyecpmpensation or long-term disability, (ii) teceive coverage under all employee
pension and welfare benefit programs, plans anctipes in accordance with the terms thereof anatlwttie Company generally makes
available to its most senior officers, (iii) to edee healthcare, hospitalization, medical, longiteare, vision, dental, and other similar
insurance coverage or benefits at such coveragéslend upon such terms and conditions as shaheibe be made available to any of the
most senior officers of the Company (which includeserage for his spouse and eligible dependemts))(iv) to receive the following
perquisites: reimbursement for annual country clués; use of, and the payment of all reasonableresgs for, an automobile; reimbursen
for reasonable costs incurred for tax and estatenghg advice; up to 1,500 hours per year in sgceervices (which the Company estimates
will cost $40 per hour); personal use of Compamgraft for himself and/or his designated passenfgerap to 120 hours per year so long as
such use does not conflict with Company businedssaapproved in advance by Company senior manageaed reimbursement for the
annual premium payment on a $7,500,000 life instggolicy. Unless the contract is terminated byGleenpany for “Cause” or voluntarily
by Mr. Tyson (other than by reason of the Compabyé&ach of the contract) before the terminatioexgiration of the term of the contract,
the Company will continue to provide health coverémMr. Tyson, his spouse and his eligible depetsdeonsistent with the terms of the
contract. Mr. Tyson is also eligible to receive éftnpayments under the Company’s SERP, which bagampril 2008. The annual payments
to Mr. Tyson under the SERP are $175,196 (whicluifes a tax allowance) less any required tax wittihgs. In the event of Mr. Tyson’s
death during the term of the contract, Mr. Tysoastate will receive a single payment equal ta¢h@aining annual payments that would h
been made to Mr. Tyson under his contract for #mgog of time between the date of his death ande®aper 27, 2017, and his spouse and
eligible dependents will continue to receive heattkierage. In addition, from and after the eadiethe expiration or termination of the
contract and the date of Mr. Tyson’s death, upattewr notice of Mr. Tyson or his beneficiary(ies)the Company, the Company will
terminate and redeem all outstanding and unexersigek options (vested and unvested) then helibyryson in exchange for a single
payment equal to the aggregate difference betwigéme(fair market value of the stock representgdiich stock options as determined as of
the close of the Company’s business on the datgeodccurrence of the event giving rise to applicaand (ii) the strike price for such stock
under the applicable stock options. If the contimteérminated by the Company for “Cause” or by Wiyson (other than by reason of the
Company’s breach of the contract), the obligatiohthe Company under the contract will cease. HffedOctober 3, 2010, the Company and
Mr. Tyson entered into a new contract with the séanms as set forth above except that the new acintvill expire on October 3, 2020. It
provides for a payment of $500,000 per annum, t&lityi for a discretionary bonus to awarded by @@mpensation Committee, and personal
use of Company aircraft for himself and/or his daaited passengers for up to 150 hours per yeangces such use does not conflict with
Company business and is approved in advance by Bayrgenior management.
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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 for a period ofaen years following the date of her
retirement from employment. In consideration for &dvisory services, since October 1, 2002, Msomysas received annual compensation
of $7,200. The agreement also provides for contionaf health benefits. In the event of Ms. Tysodeath, the above described benefits will
cease. No benefits will be payable under the ageeéin the event she accepts employment with ampetitor of the Company.
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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 2, 2010. The Audit Committeediszissed 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 2, 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 lastaded by the Board during fiscal year 2009 anddglable on the Company’s Investor
Relations website dittp://ir.tyson.conor in print to any shareholder who sends a reguegyson Foods, Inc., Attention: Secretary, 2200
Tyson Parkway, Mail Stop CP004, Springdale, Arkan&2i762-6999.

Audit Committee of the Board of Directors

Jim Kever, Chairman
Kevin M. McNamara
Brad T. Sauer
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 951 of the Dodd-Frankl Waeet Reform and Consumer Protection Act, wempoviding the Company’s
shareholders the opportunity to vote on a non-bigidadvisory resolution to approve the compensaifaur NEOs, which is described in the
section titled “Compensation Discussion and Analy/gi this Proxy Statement. Accordingly, the follioy resolution will be submitted for a
shareholder vote at the 2011 Annual Meeting:

“RESOLVED, that the shareholders of Tyson Foods, (the “Company”) approve, on an advisory basis,dverall compensation of
the Company’s named executive officers, as deatiibéhe Compensation Discussion and Analysis sedet forth in the Proxy
Statement for this Annual Meeting.”

As described in the section titled “Compensatioaddssion and Analysisgur executive compensation program is designedawige &
competitive level of compensation necessary taetitmotivate and retain talented and experiengedutives and to motivate them to
achieve short-term and long-term corporate goasdhhance shareholder value. In order to aligowke pay with both the Company’s
financial performance and the creation of sustdeabareholder value, a significant portion of cemgation paid to our NEOs is allocated to
performance-based, short- and long-term incentiegams to make executive pay dependent on the @ayrgoperformance (or “at-risk”)n
addition, as an executive officer’s responsibiéityd ability to affect the financial results of tBempany increases, the portion of his or her
total compensation deemed “at-risk” increases whalge salary decreases. Shareholders are urgealdtidéhe Compensation Discussion and
Analysis section of this Proxy Statement which mibioughly discusses how our compensation polefesprocedures implement our
compensation philosophy. The Compensation Commettelethe Board believe that these policies andgulaes are effective in
implementing our compensation philosophy and ineghg its goals.

This vote is merely advisory and will not be birglmpon the Company or the Board. However, the Boaldes constructive dialogue
on executive compensation and other important garere topics with the Company’s shareholders anduwages all shareholders to vote
their shares on this matter.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE TO APPROVE THE
OVERALL COMPENSATION OF THE COMPANY’S NAMED EXECUTI VE OFFICERS BY VOTING “ FOR " THIS
RESOLUTION.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “FOR " THIS RESOLUTION.

Vote Required

Approval of this resolution requires the affirmativote of a majority of the votes cast at the Ahiigeting, with the holders of shares
of Class A Common Stock and Class B Common Stotkgdogether as a single class. While this votedgiired by law, it will neither be
binding on the Company or the Board, nor will éate or imply any change in the fiduciary dutiesoofimpose any additional fiduciary duty
on, the Company or the Board. However, the Compgems@ommittee will take into account the outconfieghe vote when considering future
executive compensation decisions.
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FREQUENCY OF ADVISORY VOTES ON EXECUTIVE COMPENSATI ON

In accordance with Section 951 of the Dodd-Frankl Waeet Reform and Consumer Protection Act, wemoviding the Company’s
shareholders the opportunity to cast an advisotg va whether a non-binding stockholder resolutimapprove the compensation of the
Company’s NEOs should occur every one, two or tgeses. The Board recommends that shareholderdwbi@d an advisory vote on
executive compensation every three years, or artiaévote.

The Board believes that a triennial vote complement goal to create a compensation program thetreres long-term shareholder
value. As described in the section titled “CompéinsaDiscussion and Analysis,” our executive congagion program is designed to
motivate executives to achieve short-term and lemgy corporate goals that enhance shareholder.vatutacilitate the creation of lontgrm,
sustainable shareholder value, certain of our cosgiéon awards are contingent upon successful adioplof multi-year performance and
service periods. A triennial vote will provide seholders the ability to evaluate our compensatimgi@mam over a time period similar to the
periods associated with our compensation awarkisyialg them to compare the Company’s compensatiogram to the long-term
performance of the Company.

The Compensation Committee would similarly berfeditn this longer time period between advisory voldgee years will give the
Compensation Committee sufficient time to fully Bza the Company’s compensation program (as cordparthe Company’s performance
over that same period) and to implement necesseamyges. In addition, this period will provide tivae necessary for implemented change
take effect and the effectiveness of such chargbe properly assessed. The greater time periogeketvotes will also allow the
Compensation Committee to consider various fadt@simpact the Company’s financial performanceyrsholder sentiments and executive
pay on a long-term basis. The Board believes angtlgss than a triennial vote will yield a shomtatemindset and detract from the long-term
interests and goals of the Company.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AN AN ADVISORY VOTE ON THE COMPENSATION
OF THE COMPANY'S NAMED EXECUTIVE OFFICERS BE INCLUD ED IN THE COMPANY’S PROXY STATEMENT EVERY
THREE YEARS.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED IN FAV OR OF INCLUDING AN ADVISORY VOTE ON
EXECUTIVE COMPENSATION IN THE COMPANY’S PROXY STATE MENT EVERY THREE YEARS.

Vote Required

Generally, approval of any matter presented toediwders requires a majority of the votes cast) tie holders of shares of Class A
Common Stock and Class B Common Stock voting t@gedh a single class. However, because this vatdvisory and non-binding, if none
of the frequency options receive a majority of tieées cast, the option receiving the greatest numibeotes will be considered the frequency
recommended by the Company’s shareholders. Evemgkhihis vote will neither be binding on the Companthe Board nor will it create or
imply any change in the fiduciary duties of, or imsp any additional fiduciary duty on, the Companthe Board, the Board of Directors will
take into account the outcome of this vote in mgkirdetermination on the frequency at which adyisotes on executive compensation will
be included in the Company’s proxy statement.
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CERTAIN TRANSACTIONS

The following list is a summary of transactions arcing during fiscal year 2010, 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 are memberh,aggregate lease payments to Tyson Family Aviatib@ during fiscal year 2010 of
$969,000 plus an amount for personal property takes aircraft is not segregated from other perspraperty at the aircraft facility for
personal property tax purposes; however, the Cognpsatimates the personal property tax for the aftés $162,992.

2. A subsidiary of the Company, Cobb-Vantress,, llsases a breeder hen research and developmentréan the Leland E. Tollett
Annuity Trust and an entity in which the daughted @on-in-law of Mr. Tollett are owners, with agga¢e lease payments of $518,614 during
fiscal year 2010. Also during fiscal year 2010, @@mmpany paid the property taxes pursuant to #el@agreements in the amount of $22,833.

3. The Company has an agreement with an entityhaéwMr. Don Tyson is a principal for the leaseaofiastewater treatment plant
which services the Company’s chicken processiniljtiam Nashville, Arkansas. Aggregate lease payptsenade by the Company during
fiscal year 2010 pursuant to such agreement wes8,8@0 plus $17,519 for property taxes attributabléhe treatment plant. The Company
also has an agreement with the same entity foletime of a wastewater treatment plant which sesvttoe Company’s chicken processing
facility in Springdale, Arkansas. Aggregate leaagments made by the Company during fiscal year 20tfuant to such agreement were
$450,000 plus an amount for property taxes; howdueeproperty tax purposes the treatment planbissegregated from the processing
facility and, as such, the amount of property tasikaitable to the treatment plant is not known.

4. During fiscal year 2010, the Company employed Milett’s son-in-law as director of Environmenkétalth and Safety operations
and in that capacity he received salary and otbeetfits totaling $259,208. He also received a go&@00 stock options.

All related party transactions described aboveh Wit exception of the employment of a family mendescribed in item 4 have been
reviewed by the Governance Committee, which hasrdeted that the transactions are fair to the Cawpahis review typically entails the
receipt of appraisals or other information fromepdndent third parties which are utilized in thev@oance Committee’s determination of
fairness. The Board does not have a separate nvptikcy regarding the review and approval of mdgparty transactions. However, our
Governance Committee charter requires that the (hamee Committee review and approve all transastisith related persons as may be
required to be disclosed by the rules of the SH@ Governance Committee is responsible for deténgniwhether such transactions are fair
to the Company. Directors and executive officeessggrecifically asked to disclose such transactiomsir annual Directors and Officers
Questionnaire.

In addition to the SEC requirements regarding eelgtarty transactions, the Company has agreedihainnection with the settlement
on April 8, 2008 of certain shareholder litigatistyledIn re Tyson Foods, Inc. Consolidated Shareholdeitigation , it will not engage in
any new related party transactions with the TLP, Dyn Tyson, any spouse, child, grandchild, pacersibling 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 equivalemdere not available from third parties who areretated 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 tod€kated party transactions already existing or atelduring part or all of calendar year 2007,
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including but not limited to any related party tsantion disclosed in the CompasyProxy Statement for its annual meeting of shddehs 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 disclosetthinCompany’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 2010 and piiswral 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 2012 Annualddieg of Shareholders (“2012 Annual Meeting”) vii# held on February 3, 2012.
Proposals of shareholders intended to be presantbe 2012 Annual Meeting must be received byGbmpany’s corporate secretary at the
Company'’s executive office on or before August2®&11 in order to be eligible for inclusion in ther@pany’s Proxy Statement and form of
proxy (“2012 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 2012 Annual Meeting, the notice rhasteceived by the Company’s
corporate secretary at the Company’s executive®fin or before November 20, 2011, but in no egariter than October 26, 2011.

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 othtarasted persons, the Company will furnish a cdpghe@ Company’s 2010 Annual
Report on Form 10-K, as filed with the SEC, inchglthe financial statements and schedules theFamwritten request should be sent to the
corporate secretary, at the Company’s executiviesofhe written request must state that as of Béee 8, 2010, the person making the
request was a beneficial owner of capital stocthefCompany. In addition, the 2010 Annual ReporForm 10-K, including the financial
statements and schedules thereto, are availalifeedbompany’s Investor Relations websit@tp://ir.tyson.com

62



Table of Contents

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 17, 2010
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VOTE BY INTERNET - www.proxyvote.com

Use the internet to transmit your voting instruci@nd for electronic delivery of information up
until 11:59 P.M. Eastern Time, February 3, 2011védgour proxy card in Hand when you access
the web site and follow the instructions to obtgdur records and to create and electronic voting
instruction form.

Tvson Foods, Inc ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
y If you would like to reduce the company’s costsrfwiling proxy materials, you may receive all
2200 DON TYSON PARKWAY future proxy statements, proxy cards and annuartepia e-mail or the internet and, when
SPRINGDALE, AR 72762-6999 prompted, indicate that you agree to receive oese@roxy materials electronically in future
years.

VOTE FOR PHONE - 1-800-690-6903

Use any touch-tone telephone to vote up until 1P39. Eastern Time, February 3, 2011. Have
your proxy card in hand when you call, and folldw instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelop we have provided,
or return it to Vote Processing, c/o BroadridgeMdrcedes Way, Edgewood, NY 117:

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M28615-P04045 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

TYSON FOODS, INC. For Withhold For All  To withhold authority to vote for any individual

The Board of Directors recommends that you vote All All Except nominee(s), mark “For All Except” and write the

FOR items 1 and 2: number(s) of the nominee(s) on the line bel

Vote on Directors O O O |

1. Election of Director

Nominees:
01) Don Tysor 05) Brad T. Saue
02) John Tyso 06) Robert Thurbe
03) Jim Keve 07) Barbara A. Tysc

04) Kevin M. McNamara 08) Albert C. Zapan
For Against Abstain

2. To ratify the selection of PricewaterhouseCoopers O m} m} The Board of Directors recommends that 1 Year 2 Years 3 Years Abstain
LLP as the independent registered public accounting you vote for a 3 year frequency:
firm for the Company for the fiscal year ending
October 1, 2011

The Board of Directors recommends that you vote 5. To consider and act upon an advisory vote o o o o
AGAINST item 3: on the frequency of holding an advisory \
on executive compensatic

3. To consider and act upon the shareholder proposal O [m} [m} )
described in the attached Proxy Statement, if pippe The Board of Directors does not have a
presented at the Annual Meetir recommendation for voting on item 6:

The Board of Directors recommends that you vote ~ For Against Abstain 6.

FOR item 4: To consider and act upon such other

4. To consider and approve an advisory resolution O [m} [m} business as may properly come before the
regarding the compensation of the Company’s named Annual Meeting of Shareholders or any
executive officers adjournments or postponements thel

For address changes and/or comments, please dfisddok and write [m}

them on the back where indicat

Please indicate if you plan to attend this meeting. O [m}

Yes No

Please sign exactly as your name(s) appear(s) mevéloen signing as attorney,
executor, administrator, or other fiduciary, plegse full title as such. Joint
owners should each sign personally. All holderstrsigm. If a corporation or
partnership, please sign in full corporate or penthip name, by authorized offic

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Tyson Foods, Inc,

-

The Annual Meeting of Shareholders will be webdiastat 10:00 a.m. CST, Friday, February 4, 201t a replay will be
available at http://ir.tyson.conilo attend in person at the Holiday Inn, Northwiidtansas Convention Center in Springdale,

Arkansas, please contact Tyson Foods Investor iRetafor tickets via email at ir@tyson.camby telephone at 479-290-4524. A
ticket is required for entry 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.

M28616+P0404!

PROXY
TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
FEBRUARY 4, 2011

The undersigned shareholder(s) of TYSON FOODS, INLeby appoint(s) Don Tyson and John Tyson, aold eaeither of
them, the true and lawful agents and attorneysat-fior the undersigned, with power of substitutimnattend the meeting and to
vote the stock owned by or registered in the nahtbeoundersigned, as instructed on the reverse aithe Annual Meeting of
Shareholders to be held at the Holiday Inn, Nortiwiekansas Convention Center, 1500 South 48tt5gtingdale, Arkansas, on
February 4, 2011, at 10:00 a.m. Central StandarteTand at any adjournments or postponements théoethe transaction of
the business listed on the reverse side.

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

Address Changes/Comment:

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

Continued and to be signed on reverse side




