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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

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 5, 2010 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect the nine nominees named in the attachexiyFStatement to the Comp¢'s Board of Directors
2. Toreapprove the Annual Incentive Compensation Rlasenior Executive Officer:

3. To ratify the selection of PricewaterhouseCospdP as the independent registered public accogfiitim for the Company for
the fiscal year ending October 2, 20

4. To consider and act upon the shareholder prégpdsacribed in the attached Proxy Statement {hgny presented at the Annual
Meeting; anc

5. 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 busimasDecember 8, 2009, 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 5, 2010 at
http://ir.tyson.com .

This year we will be taking advantage of the rdéthe Securities and Exchange Commission thatvalle 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. This Notice oéinet Availability of Proxy Materials contains tngctions on how to access our proxy
materials on the Internet, as well as instructiom$iow shareholders may obtain a paper copy gbrihey 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 22, 2009

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 proxy materials for the Annual Meeting to be held on Firuary 5, 2010. The Companys
Proxy Statement and Annual Report on Form 10-K forthe fiscal year ended October 3, 2009 are also aladile at http://ir.tyson.com or
http://mww.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 5, 2010

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 CeritB00 South 48 Street, Springdale, Arkansas,ralay, February 5, 2010 at 10:00
a.m., Central time, and any adjournments or pogipamts thereof.

Any shareholder executing a proxy retains the rightvoke it at any time prior to the final votetlee Annual Meeting. You may vote
again on a later date via the Internet or by ted@gh(only your latest Internet or telephone proxtyrsitted prior to the Annual Meeting will |
counted), by signing and returning a new proxy @ardoting instruction form with a later date, larvoting by telephone in the same manner
as your original telephone vote, or by attendiregyAimnual Meeting and voting in person. However,nattendance at the Annual Meeting
will not automatically revoke your proxy unless yaote again at the Annual Meeting or specificatlyuest that your prior proxy be revoked
by delivering to the Company’s corporate secregar®200 Don Tyson Parkway, Springdale, Arkansa$Z6099 a written notice of
revocation prior 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, 2009. We ekpsend the Notice of Internet
Availability of Proxy Materials to shareholders ifletl to vote at the Annual Meeting on or about €mber 22, 2009. Shareholders may also
obtain a copy of these proxy materials in printeahf 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 availableuory the Internet or, upon your request, has eediy printed versions of these
materials to you by mail, in connection with then@any’s solicitation of proxies for use at the AahiMeeting, to be held at the Holiday Inn
Northwest Arkansas Convention Center, 1500 Souith Street, Springdale, Arkansas, on Friday, Februa®0%0 at 10:00 a.m., Central tir
You are invited to attend the Annual Meeting arelr@quested to vote on the proposals describddsiiPtoxy Statement.

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 nine nominees named in the Proxy Btté to the Compars Board of Directors
» To reapprove the Annual Incentive Compensation Riasenior Executive Officer:

» To ratify the selection of PricewaterhouseCoopérR hs the independent registered public accoufitimgfor the Company for the
fiscal year ending October 2, 20:

» To consider and act upon the three shareholdepopads described in the Proxy Statement, if prgpaesented at the Annual
Meeting; anc

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

What are the Board’s voting recommendations?

The Board recommends that you vote your shares &82R of the nominees to the Board, FOR reapprduhkecAnnual Incentive
Compensation Plan for Senior Executive OfficersRRDe ratification of the selection of PricewatarteCoopers LLP as the Company’s
independent registered public accountant, and AGAHINdach of the shareholder proposals.

What is included in these proxy materials?
These materials include:
» This Proxy Statement for the Annual Meeting;

» The Company’s Annual Report on Form 10-K for tleedil year ended October 3, 2009, as filed withrSEB€ on November 23, 2009
(“Annual Repor”).

If you request printed versions of these matehalsent to you by mail, these materials will afsdude 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 proxy materials this year instead of a full set of
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 Avalilghof Proxy Materials to our shareholders. Afiageholders 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 accesgtioaty 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 avétjabi the proxy materials on the
Internet in order to help reduce the costs andrenmiental impact of the Annual Meeting.

2
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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 arstruct the Company to send future proxy malgriacluding the Notice of Internet

Availability of Proxy Materials, to you electronibaby email. The Company’s proxy materials areoasailable on the Comparsyivebsite &
http://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 rimgstof shareholders on the environment. If youosleato 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.

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

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

Beneficial Owner of Shares Held in Street Nartigzour shares are held in an account at a begesfirm, bank, broker-dealer, or other
similar organization, then you are the beneficigher of shares held in “street name,” and the 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 [fieia owner, you have the right to direct that angzation on how to vote the shares held

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

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

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

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

or, if you request printed copies of the proxy mate by mail, you may vote by proxy by calling ttedl-free number found on the
proxy card.

» By mail.If you request printed copies of the proxy materta} mail, you may vote by proxy by filling out theoxy card and sending
it back in the envelope provide

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

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

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

Can | change my vote after | have voted?

You may revoke your proxy and change your votengttame before the final vote at the Annual MeetiMgu may vote again on a later
date via the Internet or by telephone (only yotedainternet or telephone proxy submitted priathes Annual Meeting will be counted), by
signing and returning a new proxy card or votingtiinction form with a later date, or by attendihg Annual Meeting and voting in person.
However, your attendance at the Annual Meeting moll automatically revoke your proxy unless youevagain at the Annual Meeting or
specifically request that your prior proxy be regdky delivering to the Company’s corporate secyeian2200 Don Tyson Parkway,
Springdale, Arkansas 72762-6999 a written noticeewbcation prior to the Annual Meeting.

Is my vote confidential?

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

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

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

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

The preliminary voting results will be announcedhet Annual Meeting. The final voting results wik tallied by the inspector of
election and published on Form 8-K within four esis days of the conclusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only shareholders of record at the close of busimaesDecember 8, 2009, the record date for the Andeeting, will be entitled to
attend or vote at the Annual Meeting and any adjments or postponements thereof. If you plan endtthe Annual Meeting, an admission
ticket is required and can be obtained by contgcliyson Foods Investor Relations via emait@tyson.conor by telephone at (479) 290-
4524, The Annual Meeting will also be webcast kel 0:00 a.m., Central time, Friday, February 3,@8athttp://ir.tyson.com

4
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OUTSTANDING STOCK AND VOTING RIGHTS

As of December 1, 2009, the outstanding shareseo€bmpany’s capital stock consisted of 306,50652822es 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, 2009, the record date for the Annuadtivig, will vote together as a single class omadtters hereby submitted to shareholders
and such other matters as may properly come b#fer&nnual Meeting and any adjournments or postpams thereof. Each share of
Class A Common Stock will entitle the holder to ammée on all such matters and each share of Cla@srBmon Stock will entitle the holder
to ten votes on all such matters.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present inppersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any directorrgapprove the Annual Incentive Compensation RiaBenior Executive Officers
(“Executive Incentive Plan”), to ratify the selewtiof PricewaterhouseCoopers LLP (“PwC") as thepwhdent registered public accounting
firm for the Company for the fiscal year ending @ur 2, 2010 and to approve the shareholder prégposa

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

The form of proxy also provides a method for shaleérs to vote for, against or to abstain from ngtivith respect to (i) the reapproval
of the Executive Incentive Plan, (ii) the ratificat of the selection of PwC as the Company'’s indeleat registered public accounting firm
and (iii) the shareholder proposals. By abstairfiingy voting, shares would not be voted either foagainst, but would be counted for
quorum purposes. While there may be instances iohndnshareholder will wish to abstain, the Boandoairages all shareholders to vote t
shares in their best judgment and to participatbénvoting process to the fullest extent possible.

Brokers holding shares in street name for customvbrsare beneficial owners of such shares are piteldi from giving a proxy to vote
such customers’ shares on “non-routine” mattethénabsence of specific instructions from suchamsts. This is commonly referred to as a
“broker non-vote.” Broker non-votes will be treatedhe same manner as abstentions for quorum pagpdiowever, broker non-votes are
not counted as votes against the proposals inignestr as abstentions, nor are they counted &rehitie the number of votes present for a
particular proposal.

Under the current rules of the New York Stock Exg®(“NYSE"), if you hold your shares through a kam brokerage firm and your
broker delivers this Proxy Statement to you, thakér is entitled to vote your shares on the reamdrof the Executive Incentive Plan and
ratification of the selection of PwC as the Compaimydependent registered public accounting firrareif you do not provide voting
instructions to your broker. The director nomin&xgons and shareholder proposals to be voted oaraAnnual Meeting are considered
“non-routine” matters under the current rules & MiYSE. As such, brokers holding shares in stragtenfor customers are prohibited from
giving a proxy to vote those shares absent spdnsicuctions from their customers.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 1, 2009 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

FMR LLC(2) Class A Common Stor 37,442,44 12.22%
82 Devonshire Street
Boston, MA 0210¢

Tradewinds Global Investors, LLC( Class A Common Sto 19,123,19 6.24%
2049 Century Park East, 20 Floor
Los Angeles, CA 9006

Barclays Global Investors UK Holdings Limited| Class A Common Sto 17,744,67 5.7%
1 Churchill Place Canary Wharf
London, England E14 5 H

(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 (“Tykamited Partnership”). Mr. Don Tyson, a directdrtbe Company, has
approximately a 54% combined interest as a gema@ilimited partner in the Tyson Limited Partnepstand the Randal W. Tyson
Testamentary Trust has approximately a 45% intax®stlimited partner in the Tyson Limited ParthggsMs. Barbara A. Tyson, the
widow of Randal W. Tyson and a director of the Camy is the sole income beneficiary of and hastéichdispositive power with
respect to the Randal W. Tyson Testamentary TkistJohn Tyson, Chairman of the Board of the Comyp&none of the contingent
beneficiaries of this trust. The managing geneaainer of the Tyson Limited Partnership is Mr. Digyson. The other general partners,
who in the aggregate have approximately one peintarest in the Tyson Limited Partnership, are Mgon, Mr. John Tyson and
Mr. Harry C. Erwin, Ill. Mr. Don Tyson, as managiggneral partner, has the exclusive right, sultfecertain restrictions, to do all
things on behalf of the Tyson Limited Partnerstepessary to manage, conduct, control and opemafEytkon Limited Partnership’s
business, including the right to vote all sharestber securities held by the Tyson Limited Pathgr, as well as the right to mortgage,
pledge or grant security interests in any assetiseoTyson Limited Partnership. The Tyson LimitedtRership terminates December
2040. Additionally, the Tyson Limited Partnershipyrbe dissolved upon the occurrence of certaintsyarcluding (i) a written
determination by the managing general partnerttieaprojected future revenues of the Tyson LimRedtnership will be insufficient to
enable payment of costs and expenses, or thatfsturk revenues will be such that continued openadif the Tyson Limited
Partnership will not be in the best interest ofphaetners, (ii) an election to dissolve the Tysamited Partnership by the managing
general partner that is approved by the affirmatio®e of a majority in percentage interest of aihgral partners, or (iii) the sale of all or
substantially all of the Tyson Limited Partnerskipssets and properties. The withdrawal of the giagayeneral partner or any other
general partner (unless such partner is the solairéng general partner) will not cause the dissotuof the Tyson Limited Partnersh
Upon dissolution of the Tyson Limited Partnerskégach partner, including all limited partners, wilteive in cash or otherwise, after
payment of creditors, loans from any partner, atdrn of capital account balances, their respeg@reentage interests in the Tyson
Limited Partnership assets. In addition to Mr. Dgtison’s indirect interest through the Tyson Limiteartnership, he is also the
beneficial owner of 142,441 shares of Class A Com®iwck, as described in the table titled “Secu@itynership of Management” in
this Proxy Statemen
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(2) The information provided is based solely ominfation obtained from a Schedule 13F filed by FME (“FMR”) with the SEC on or
about November 16, 2009. The foregoing informakias been included solely in reliance upon, andauitindependent investigation
of, the disclosures contained in FI's Schedule 13F

(3) The information provided is based solely orinfation obtained from a Schedule 13F filed by €midids Global Investors, LLC
(“Tradewinds”) with the SEC on or about Novembey 2809. The foregoing information has been inclusigély in reliance upon, and
without independent investigation of, the disclesucontained in Tradewir’ Schedule 13F

(4) The information provided is based solely ominfation obtained from a Schedule 13F filed by Bats Global Investors UK Holdings
Limited (“Barclays”)with the SEC on or about November 12, 2009. Thedoing information has been included solely inaredie upor
and without independent investigation of, the disates contained in Barcl¢ Schedule 13F

7



Table of Contents

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, 2009, 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 3,142,44(2) 1.0%% 70,000,00(3) 99.91% 69.85%
John Tyson(4 4,121,53 1.34%
Lloyd V. Hackley(5) 19,51( *
Jim Kever(5) 8,621 *
Kevin M. McNamara(5 0 *
Brad T. Sauer(t 0 *
Jo Ann R. Smith(5 10,59¢ *
Robert Thurbe 5,00( *
Barbara A. Tyson(4 169,97- *
Albert C. Zapanta(s 0 *
Leland E. Tollet 2,090,16. *
Dennis Leatherb 160,26 *
Richard A. Greubel, J 96,99¢ @
James V. Lochne 314,38: *
Donnie Smitk 148,36 @
Richard L. Bonc 2,295,01 *
All Directors and

Executive Officers as .

Group (22 person: 13,324,11 4.35% 70,000,00 99.91% 70.86%

* Indicates percentage of less than :

(1) The amounts in this column include beneficiahership 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 person’
accounts under the Company’s Employee Stock Puedhlas and Retirement Savings Plan, unvestedatestrshares, shares owned by
certain of the individual’s family members and sigaheld 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, 2009, held by the direcotsexecutive officers as a group in the amoudt@6,130, and held by the named
individuals in the following amounts: Mr. John Tys(2,800,000); Dr. Hackley (6,000); Mr. Kever (6000Ms. Smith (6,000);

Mr. Leatherby (60,400); Mr. Greubel (28,000); Mndhner (202,992); Mr. Smith (46,176); Mr. Bond (224)00); and the other
executive officers (278,562). The amounts in tlksimn do not include performance share awards.ZD@® performance share awards
are described under the table tit* Grants of Plan Based Awards During Fiscal Year ” in this Proxy Statemen

(2) This amount includes all shares of Class A ComntorkSowned of record by the Tyson Limited Partngrshs described in Footnote
to the table titlec Security Ownership of Certain Beneficial Owr” in this Proxy Statemer

(3) This amount includes all shares of Class B Com&tock owned of record by the Tyson Limited Penthip, as described in Footnote 1
to the table titlec Security Ownership of Certain Beneficial Owr” in this Proxy Statemer

(4) The amounts in these rows do not include amyeshof Class A Common Stock or Class B CommonkSiemed by the Tyson Limited
Partnership of which Mr. John Tyson and Ms. Tysameha partnership interest, as described in Foathtd the table titled “Security
Ownership of Certain Beneficial Own” in this Proxy Statemen

(5) 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 2009” in tRi®xy Statement) to each of
Dr. Hackley (29,362), Mr. Kever (29,362), Mr. McNama (14,006), Mr. Sauer (8,317), Ms. Smith (29,368) Mr. Zapanta (29,362
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ELECTION OF DIRECTORS

The number of directors that will serve on the Camyps Board for the ensuing year is currently $etise 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. The following slate of nimeminees has been chosen by the Board and coofsisindependent directors and three
inside directors. The Board recommends that eaofimee be elected at the Annual Meeting.

e Don Tyson, 79, served as Senior Chairman of thed3fsam 1995 to 2001 when he retired and becan@audtant to the Company.
Mr. Tyson has been a member of the Board since..

» John Tyson, 56, 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 amd provides advisory
services to the Company. Mr. Tyson served as Claasiramd Chief Executive Officer from 2001 until 208&. Tyson has been a
member of the Board since 19¢

» Lloyd V. Hackley, 69, is President and Chief Ex@eiOfficer of Lloyd V. Hackley and Associates, Inwhich provides programs
for the development of ethics and character, antliseserved in that capacity since 1997. He als@deas the Chancellor (Interim)
of Fayetteville State University (North Carolinadin July 23, 2007 to June 9, 2008, and as Chamdétierim) of North Carolina
Agricultural and Technical State University froom@&2006 to July 20, 2007. Dr. Hackley is also adator of BB&T Corporation.
Dr. Hackley has been a member of the Board sin8@..

» Jim Kever, 57, is the founding partner of VoyenttRars, LLC, an investment partnership foundedd@12 Mr. Kever is also a
director of 3D Systems Corporation, Luminex Corpioraand Emdeon Corporation. Mr. Kever has beerember of the Board sin
1999.

« Kevin M. McNamara, 53, currently retired, servedzagcutive Vice President, Chief Financial Offiegid Treasurer of HealthSpril
Inc., a managed care company, from April 2005 ty [2@09. Mr. McNamara is also a director of Lumir@srporation.
Mr. McNamara has been a member of the Board sif6@..

e Brad T. Sauer, 50, is Executive Vice President,|ltHg@are Business for 3M Company and has servéithincapacity since 2004.
Mr. Sauer has been a member of the Board since..

* Robert Thurber, 62, currently retired, served ase\Rresident of purchasing for Sysco Corporatiomft 987 to 2007. Mr. Thurber
also a director of Capstone Bancshares, Inc. Murfiér has been a member of the Board since Febt7a2009

« Barbara A. Tyson, 60, served as Vice Presiderti@mftompany until 2002, when she retired and be@oomsultant to the Compal
Ms. Tyson has been a member of the Board since. .

» Albert C. Zapanta, 68, is President and Chief EtieelDfficer of the United Statedlexico Chamber of Commerce, and has servi
that capacity since 1993. Mr. Zapanta has been reeoflihe Board since 200

Each of the foregoing nominees is currently senaa@ director of the Company and, with the exoeptif Mr. Thurber, was elected at
the 2009 Annual Meeting of Shareholders. Mr. Thurkas elected by the Board on February 17, 2008dtition, Jo Ann R. Smith is
currently serving as a director of the Companywailltnot be standing for election at the Annual Meg pursuant to the Company’s by-laws,
which prohibits the nomination of any person afteror she has passed his or her 70th birthdayesitoj certain exceptions enumerated
therein.

Mr. John Tyson is the son of Mr. Don Tyson. Ms. diyss a sister-in-law to Mr. Don Tyson and aunMsf John Tyson. There are no
other family relationships among the foregoing nueeis. By reason of their
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beneficial ownership of the Company’s common stdtk,Don Tyson and the Tyson Limited Partnership @eemed to be controlling
persons of the Company. None of the companiesganizations listed in the director biographies abisva parent, subsidiary or affiliate of
the Company.

After reviewing all relevant relationships of thieettors, the Board has determined that each oHBckley, Mr. Kever, Mr. McNamar
Mr. Sauer, Mr. Thurber and Mr. Zapanta qualify raeipendent directors in accordance with the NYSfarate governance rules. In making
its independence determinations, the Board coresidine following:

« Mr. John Tyson, the Company’s Chairman, has investsin 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 compan®ased on the foregoing facts, the Board hasrdeted that this relationship does
not affect Mr. Keve's independenct

 During fiscal year 2009, the Company paid 3M Conyp$h, 389,951 for direct purchases of lab-relatqzbias and materials.
Mr. Sauer is Executive Vice President, Health @usiness of 3M Company. Under the NYSE rules, aatiir 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. Bmeount paid by the Company to 3M Company duriagdi year 2008 was
approximately $1,427,625, less than two percenf) @28M Company’s gross revenues. Based on theyfing facts, the Board has
determined that this relationship does not affect8&ue’s independenci

Unless otherwise designated, a proxy will be véi@R the election of the foregoing nine nominees ascttirs. To be elected as a
director, each nominee must receive the favorable of a majority of the votes cast at the meeting.

Certain Legal Proceedings

In April 2005, the Company and Mr. Don Tyson settés 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 itagahpproximately $1.7 million provided to Mr. Ddiyson and that the Company had failed
to maintain an adequate system of internal contegjarding the personal use of Company assetshandigclosure of perquisites and pers:
benefits. In fiscal year 2004, Mr. Don Tyson vohunilyy 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 pla@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 consentedecetitry of the order and paid their
respective penalties without admitting or denying wrongdoing.

Information Regarding the Board and its Committees

The Board has an Audit Committee (“Audit Commitle@hose primary function is to assist the Boarélifilling its responsibilities
through regular review and oversight of the Compafigancial reporting, audit and accounting preeess See the section titleReéport of th
Audit Committee” in this Proxy Statement. The Auditmmittee consists of independent directors Mrdfewho serves as Chairman of the
Audit Committee, Mr. McNamara, Mr. Sauer and Ms.itBnMs. Smith will no longer serve on the Auditi@mittee after the Annual
Meeting. Each of these individuals qualifies asiadependent” director under the regulations addfg the SEC pursuant to the Sarbanes-
Oxley Act of 2002 and the NYSE listing standardatirg to audit committees. The Board has deterchesch member of the Audit
Committee is knowledgeable and qualified to revimancial statements. In addition, the Board haereined that Messrs. Kever and
McNamara each qualify as an “audit committee finarexpert” within the meaning of the regulatiorfgtte SEC. The Audit Committee held
ten meetings in fiscal year 2009.

10



Table of Contents

The Board has a Compensation Committee (“Compems@bmmittee”) whose primary functions are to ablish the Company’s
compensation policies and (ii) oversee the admatisin of the Company’s employee benefit plans.fore information regarding the duties
of the Compensation Committee, see the subsedtied tHow We Determine Compensation—Role of then@ensation Committee” in this
Proxy Statement under the section titled “Compéasddiscussion and Analysis.” The Compensation Cdiem consists of independent
directors Mr. McNamara, who serves as Chairmah®fQompensation Committee, Dr. Hackley, Mr. SaunerMr. Thurber. Mr. Zapanta
served on the Compensation Committee during figeat 2009 but ceased serving effective NovembeP@09. The Compensation
Committee held eight meetings in fiscal year 2009.

The Board has a Governance Committee (“Governaoncen@ttee”) whose primary functions are to (i) owssand review related party
and other special transactions between the Comgaahyts directors, executive officers or theirlédtes; (ii) review and recommend to the
Board Corporate Governance Principles applicabtegdCompany; and (iii) review and recommend toBbard a Code of Conduct
applicable to the Company. The Governance Committesists of independent directors Dr. Hackley, wéives as Chairman of the
Governance Committee, Mr. Kever, Ms. Smith and Eépanta. Ms. Smith will no longer serve on the Goaace Committee after the
Annual Meeting. The Governance Committee held spetings during fiscal year 2009.

The Board has a Nominating Committee (“Nominatiraptnittee”) whose primary function is to identifywauate, and recommend
individuals qualified to be directors of the Compdar either appointment to the Board or to stamddiection at a meeting of the
shareholders. While the Company has not establistieitnum qualifications for director nominationeetCompany has established, and the
Nominating Committee charter contains, criterianhjch the Nominating Committee is to evaluate cdat#is for recommendation to t
Board. In evaluating candidates, the Nominating @dtbee takes into account the applicable requirdstm directors under the Securities
Exchange Act of 1934, as amended, and the rulesegudations promulgated thereunder and the lisstagdards of the NYSE. The
Nominating Committee may also take into considerathe factors and criteria set forth in the Cony’'s Corporate Governance Principles
and such other factors or criteria that the Nonmga€ommittee deems appropriate in evaluating aidate, including but not limited to the
applicable requirements for members of committéeseBoard. The Nominating Committee may (butas required to) consider candidates
suggested by management or other members of thel Boaaddition, the Nominating Committee may (lsubot required to) consider
shareholder recommendations for candidates to ¢iz@dB In order to recommend a candidate to theBa&dmareholders should submit the
recommendation to the Chairperson of the Nominaflagimittee in the manner described in the sectidghis Proxy Statement titled
“Shareholder CommunicationsShareholders who wish to formally nominate a caaigido the Board must follow the procedures desdrikt
our by-laws. The Nominating Committee consists of Kapanta, who serves as Chairman of the Nomig&iwmmittee, Mr. Kever and
Mr. Thurber. Ms. Smith served as Chairperson ofNbeninating Committee during fiscal year 2009 bedised serving effective
November 20, 2009. The Nominating Committee hel@seneetings during fiscal year 20!

The Board has an Executive Committee (“Executiven@ittee”) whose primary function is to act on béludlthe Board during
intervals between regularly scheduled meetingh®Board. The Executive Committee may exercispaillers of the Board, except as
otherwise provided by law and the Company’ddys; however, its actions are typically ministersaich as approving (i) the sale or purct
of property, (ii) the opening and closing of bamka@unts, and (iii) amendments to benefit plans el@ympensation Committee approval is
not required. All actions taken by the Executivar@aittee between meetings of the Board are revideerhtification by the Board at the
following Board meeting. The members of the Exa@iCommittee are Messrs. Don Tyson, John Tysonlandever. The Executive
Committee held one meeting and took action by amittonsent in lieu of a meeting 12 times duringdiiyear 2009.

The Company qualifies as a controlled company dube ownership by the Tyson Limited Partnershiptares allowing it to cast mc
than 50% of votes eligible to be cast for electbdlirectors. Therefore, the
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Company has elected not to implement NYSE corp@aternance rules that provide that the Compens&@mmittee has the power to
determine the compensation of the Chief Executiffe€. However, the Compensation Committee has@ama the employment contracts
and total compensation for our Chief Executive €ffisince 2003.

The Board held eight meetings and took action htewr consent in lieu of a meeting two times duriisgal year 2009. All directors
attended at least 75% of the Board and Committestings they were eligible to attend during fiscahy2009. The Board expects all
directors to attend each annual meeting of shagdehal All directors attended the annual meetinghaireholders held on February 6, 2009.

Non-management directors meet in executive sesgthout management present each time the Boardshiddegularly scheduled
meetings. Executive sessions occurred four timesgldiscal year 2009. Mr. Kever has been desighbiethe Board to act as the Lead
Independent Director who, among other things, pdessbver executive sessions of non-managementalisec

The Board has adopted Corporate Governance Prscighd each of the Audit Committee, Compensatmmr@ittee, Governance
Committee and Nominating Committee has adoptedttewrcharter. The Board has also adopted a Co@®nfluct applicable to all
directors, officers and employees. Copies of tlesporate governance documents are available o8dhgany’s Investor Relations website
at http://ir.tyson.conor in print to any shareholder who sends a reqoebyson Foods, Inc., Attention: Secretary, 2200 Dgson Parkway,
Mail Stop CP004, Springdale, AR 72762-6999.

Compensation Committee Interlocks and Insider Parttipation

At the end of fiscal year 2009, the Compensatiomf@ittee consisted of Mr. McNamara (Chairman), Dackley, Mr. Sauer,
Mr. Thurber and Mr. Zapanta. All members of the @emsation Committee during fiscal year 2009 wederendent directors, and no
member was an officer or employee of the Comparg/former officer of the Company. No member of @@nmpensation Committee serving
during fiscal year 2009 had any relationship raqgidisclosure under the section titled “Certaiarigactions” in this Proxy Statement.
During fiscal year 2009, none of our executiveawfs served on the compensation committee (ogitaralent) or board of directors of
another entity whose executive officer served on@ampensation Committee.

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 Baamatemplates that all of the nominees
will be able to stand for election, but should amyninee become unavailable for election, all prexigl be voted for the election of a
substitute nominated by the Board (if a substitsit@ominated).
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BOARD PROPOSAL: REAPPROVAL OF ANNUAL INCENTIVE COMP ENSATION PLAN FOR SENIOR EXECUTIVE
OFFICERS

Shareholders are being asked to reapprove the THeoas, Inc. Annual Incentive Compensation PlarSemior Executive Officers
(referenced as the “Executive Incentive Plan”),ahhivas originally approved by the Board on Novenit$r2004, and by the Company’s
shareholders at the Annual Meeting of ShareholderiSebruary 4, 2005. Section 162(m) of the InteRmlenue Code of 1986 and the
regulations and interpretations promulgated thedteu(t'Section 162(m)”) require that shareholdeepprove the Executive Incentive Plan
every five years. The purpose of the Executivenitize Plan is to recruit and retain highly qualifiexecutives, to provide incentives to such
individuals to attain the goals of the Companypitavide such employees of the Company with incentibmpensation based on the
performance of the Company in order to enhanceebloider value and to maximize the deductibilityanf payments under the Executive
Incentive Plan. The Compensation Committee utilthesExecutive Incentive Plan to determine anmuemtive bonuses for employees
participating in the Executive Incentive Plan. Tokkowing description of the Executive IncentiveaRlis qualified in its entirety by reference
to the applicable provisions of the plan documa@riull and complete copy of the Executive IncentR®ian is attached to this Proxy Statement
as Appendix A.

The Executive Incentive Plan has been reapprovetididoard, subject to reapproval by shareholdetise Executive Incentive Plan is
reapproved by the shareholders, the plan will comtito be effective.

Purpose

The purpose of the Executive Incentive Plan ietwuit and retain highly qualified executives, toyde incentives to such individuals
to attain the goals of the Company, to provide sroployees of the Company with incentive compeasaiased on the performance of the
Company in order to enhance shareholder valueanthkimize the deductibility of any payments unider Executive Incentive Plan. The
Compensation Committee utilizes the Executive ItigerPlan to determine annual incentive bonusegfigployees participating in the
Executive Incentive Plan.

Executive Officers Eligible

Each senior executive officer of the Company igikle to receive awards under the Executive Ingerfiilan if selected for participatis
by the Compensation Committee. In total, ten emgdsyare eligible to participate in the Executiveehtive Plan. Actual participation by any
eligible participant, however, is determined by @@mpensation Committee.

Terms of the Executive Incentive Plan

The administration and operation of the Executiveehtive Plan will continue to be supervised by rbers of the Compensation
Committee, which consists of two or more indepenhdsembers of the Board. The Compensation Committkénterpret and construe any
and all provisions of the Executive Incentive Pdandl any determination made by the Compensation Goeswnder the Executive Incentive
Plan will be final and conclusive. The Executivedntive Plan will be interpreted in view of theantion that any grant of compensation
pursuant to the Executive Incentive Plan is inteéntdequalify as performance-based compensationmitie meaning of Section 162(m).

Within the first 90 days of each fiscal year, thengpensation Committee will establish the perforneameasures for the payment of
individual awards under the Executive IncentivenPRerformance measures are established by the @wmaion Committee under an
objective formula or standard consisting of onamy combination of the following criteria:

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

» operating cash flow and/or growth in operating démlv in relation to target objective
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» cash available in relation to target objecti\
» netincome and/or growth in net income in relatomarget objectives, excluding the effect of eatthnary or nonrecurring item
» revenue and/or growth in revenue in relation tgeaobjectives

« total shareholder return (measured as the tottleofppreciation of, and dividends declared ongChcommon stock) in relation to
target objectives

* return on invested capital in relation to targeeotives;

» return on shareholder equity in relation to tajgectives;

* return on assets in relation to target objecti

» return on common book equity in relation to targigiectives;
» operating income in relation to target objectiv

e earnings measures such as EBIT, EBITDA or EBITDAR4s defined in the Executive Incentive Planaoy adjusted version
thereof in relation to target objective

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

The Compensation Committee may amend or adjugigHfermance measures or other terms and conditibas outstanding award in
recognition of unusual or nonrecurring events diifigcthe Company or its financial statements ongjes in law or accounting.

The Compensation Committee determines the perfacemareasures applicable to a fiscal year and theedue for calculating the
amount of the annual incentive bonus payable tb gacticipant based upon the level of the perfomeaneasure(s) achieved. The
Compensation Committee may then reduce, but ne¢a@se, in its sole discretion, the amount of tlgeritive bonus which would have
otherwise been payable to any particular partidipased upon the Compensation Committekstermination of the individual performance
the executive for the year and the Company'’s olpeaformance. In no event will the amount of anpaal bonus payable to any executive
under the Executive Incentive Plan exceed $10anilli

Any annual incentive bonus that becomes payabla faacal year will generally be paid in cash oargs of Company Class A Common
Stock, at the Company’s discretion, as soon adipsadte after the close of the fiscal year. The @any deducts applicable withholding taxes
from any such payment. Subject to the reapprovidi®Executive Incentive Plan, any shares of CAa€®mmon Stock issued in payment of
an annual incentive bonus will be issued pursuattieé Tyson Foods, Inc. 2000 Stock Incentive Plaainy successor or substitute plan that
has been approved by shareholders of the Company.

An executive may defer receipt of all or a portafrany award received under the Executive IncerRilam, to the extent permitted by
any plan of deferred compensation then maintairyetthéd Company, and designate a beneficiary to vecaiy payments to be made follow
the executive’'s death.

Amendment and Termination of the Executive Incentie Plan
The Compensation Committee may at any time amersphend, discontinue or terminate the Executiveritice Plan.

Tax Consequences

The Executive Incentive Plan is designed to maxéntiee deductibility of bonuses paid thereundetitpbde participants under
Section 162(m). Payments to the executives un@eExecutive Incentive Plan are taxable compensé#idine recipient upon receipt and are
designed to be deductible as compensation by thep@oy.
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PLAN BENEFITS
Annual Incentive Compensation Plan for Senior Exedive Officers

In fiscal 2009, the only participant in the Exewgsatincentive Plan was Richard L. Bond, who resigagthe Company’s President and
Chief Executive Officer on January 5, 2009, at whime he relinquished the right to receive anyrpegt thereunder.

The participants for fiscal 2010 are Dennis LedihigRichard A. Greubel, Jr., James V. Lochner, Dei8mith, Ken Kimbro, Donnie
King, David L. Van Bebber and Noel White (“2010 f@pants”). At this time, it is not possible totdemine the amount of any bonus that a
2010 Participant may be eligible to receive dutimgupcoming fiscal year. For that reason, theWlhg table provides the bonus amounts, if
any, that certain senior executive officers thatraembers of the class of employees eligible tigyaate in the Executive Incentive Plan
would receive (i) if the Executive Incentive Plaadhbeen in effect during the last completed figealr (using the performance measures that
were established by the Compensation Committeth@®Executive Incentive Plan in effect during fis2@09) and (ji) if each of the named
officers had been selected as a participant thelerun

Name and Position Dollar Value ($) Number of Units

Leland E. Tollett(1)(2 $0 0
Interim President and Chief Executive Offi

Dennis Leatherby(s $0 0
Executive Vice President and Chief Financial Offi

Richard A. Greubel, Jr.(: $0 0
Group Vice President and International Presi

James V. Lochner(3)(: $0 0
Senior Group Vice President, Fresh Me

Donnie Smith(3)(5 $0 0
Senior Group Vice President, Poultry and Prepacemti

Richard L. Bond(1 $0 0

Former President and Chief Executive Offi
All current nor-executive directors as a group — —
All current nor-executive officer employees as a gr¢ $0 0

(1) While these officers are (or were) membersefdlass of employees eligible to participate anHExecutive Incentive Plan if selected for
participation by the Compensation Committee, theyehnot been so selected and will not participateé Executive Incentive Plan for
fiscal 2010.

(2) On November 19, 2009, Mr. Tollett stepped downndsrim President and Chief Executive Offic

(3) These officers have been selected to participatteeificxecutive Incentive Plan for fiscal 20

(4) During fiscal 2009, Mr. Lochner was the Ser@pup Vice President, Fresh Meats. On NovembeR09, he was promoted to Chief
Operating Officer. It is as Chief Operating Offi¢bhat he will participate in the Executive Inceetivlan for fiscal 201(

(5) During fiscal 2009, Mr. Smith was the Senioo@p Vice President, Poultry and Prepared FooddN@member 19, 2009, he was
promoted to President and Chief Executive Offitteis as President and Chief Executive Officer timatwill participate in the Executive
Incentive Plan for fiscal 201!

(6) Only senior executive officers of the Company digilde to participate in the Executive Incentiviap.

15



Table of Contents

Board Recommendation

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

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

Vote Required

Approval of the Board Proposal requires the affiimeavote of a majority of the votes cast at thenAal Meeting with the holders of
shares of Class A Common Stock and Class B Comrtamrk Soting together as a single class.
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Company’s Audit Committee has appointed Pwé€etoe as the Company’s independent registeredgaitiounting firm for the
fiscal year ending October 2, 2010, and sharehslder asked to ratify the selection at the Annuagtihg. Representatives of PwC will be
present at the Annual Meeting. Such representativiesave the opportunity to make a statement @spond to appropriate questions. Even
if the selection is ratified, the Audit Committéeits sole discretion, may change the appointragany time during the year if it determines
that such a change would be in the best interéstsraCompany and our shareholders.

Ernst & Young LLP (“E&Y”) served as the Companyrglependent registered public accounting firm fecdl year 2009 and reported
on the Company’s consolidated financial statemtamtthat year. Representatives of E&Y will not begent at the Annual Meeting.

Change in Accountants

The Audit Committee conducted a competitive protcestetermine the Comparsyindependent registered public accounting firmilie
Company’s 2010 fiscal year beginning October 4,920Mhe Audit Committee invited four national acctng firms to participate in this
process, including E&Y, the Company’s then-curiadependent registered public accounting firm. Asslt of this process, effective
June 8, 2009, the Audit Committee approved the gergaent of PwC as the Company’s independent regisfaublic accounting firm for the
Company'’s 2010 fiscal year.

Also effective June 8, 2009, the Audit Committeimed E&Y that it would be dismissed as the Conymimdependent registered
public accounting firm no later than the date @& titing of the Company’s Form 10-K for the 2008dal year.

The audit reports of E&Y on our consolidated finahstatements for the years ended October 3, 268%September 27, 2008 do not
contain any adverse opinion or disclaimer of opinigor are they qualified or modified as to undetta audit scope, or accounting principl

During the fiscal years ended October 3, 2009 apte®nber 27, 2008, and subsequent interim periodigihn November 23, 2009, the
date of E&Y'’s audit report in respect of the finatstatements for the fiscal year ended Octob089, (i) the Company had no
disagreements with E&Y on any matter of accoungrigciples or practices, financial statement disate, or auditing scope or procedure,
any of which that, if not resolved to E&Y’s satisf@n, would have caused it to make referencedastibject matter of any such disagreement
in connection with its reports for such years artdriim period and (ii) there were no reportablengsavithin the meaning of Iltem 304(a)(1)
of Regulation SK.

In accordance with Item 304(a)(3) of Regulation € Company furnished a copy of the above disctssto E&Y and requested that
E&Y provide a letter addressed to the SEC statihgther or not it agrees with the statements madeeal® copy of such letter is filed as
Exhibit 16.1 to the Company’s Form 8-K/A dated Nnaer 23, 2009.

During the fiscal years ended October 3, 2009 aqute®nber 27, 2008, and subsequent interim periodigh November 23, 2009,
neither the Company nor anyone on its behalf hasudted with PwC regarding (i) the application o€aunting principles to a specific
transaction, either completed or proposed, (ii)tyfpe of audit opinion that might be rendered an@ompany’s financial statements,

(iif) management’s assessment of the effectivenésgernal control over financial reporting or tafectiveness of internal controls over
financial reporting, (iv) any matter that was thbject of a disagreement within the meaning of 1894(a)(1)(iv) of Regulation S-K or (v) a
reportable event within the meaning of Item 304(K}() of Regulation S-K.
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Audit Fees

The fees for professional services rendered by E&the audit of the Company’s annual financiatestaents for each of the fiscal
years ended October 3, 2009 and September 27, 2688he reviews of the financial statements inetlish the Compar's Forms 10-Q and
for services that are normally provided by the petedent registered public accounting firm in comie@cwith statutory or regulatory filings
or engagements for each of those fiscal years $&#86,080 and $5,763,961, respectively.

Audit-Related Fees

Aggregate fees billed or expected to be billed By Eor assurance and related services reasonalajedeto the performance of the
audit or review of the Company’s financial statetsdnr the fiscal years ended October 3, 2009 apde®nber 27, 2008, and not included in
the audit fees listed above were $24,000 and $225r@éspectively. These services comprise engagsrteperform required agreed upon
procedures.

Tax Fees

Aggregate fees billed or expected to be billed By Hor tax compliance, tax advice and tax plannfageach of the fiscal years ended
October 3, 2009 and September 27, 2008 were $83@7d $614,084, respectively.

All Other Fees

For the fiscal years ended October 3, 2009 andeSdyr 27, 2008, the Company paid no other feeg¥ flar services rendered, other
than those services covered in the sections cagatithudit Fees,” “Audit-Related Fees” and “Tax Fées

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

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-tedivices to be performed by the
Company’s independent registered public accouriting The Audit Committee charter provides that 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 indepanasgistered public accounting firm.
For non-audit services, any person requestingsihett services be performed by the independentteegispublic accounting firm must
prepare a written explanation of the project (idahg the scope, deliverables and expected bendfisyeason for choosing the independent
registered public accounting firm over other sexyicoviders, 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 engageifeatequirement for Audit Committee pre-approvizim 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 INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING OCTOBER 2, 2010.

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 yesading October 2, 2010 requires
the affirmative vote of a majority of the votes tcasthe Annual Meeting, with the holders of share€lass A Common Stock and Class B
Common Stock voting together as a single classfi&sdton of the selection of PwC by shareholderadt 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 intentioshaireholders to present three separate propasaleting at the Annual Meeting.
The text of the shareholder proposals and suppgpstiEtements appear exactly as received by the @ommless otherwise noted. All
statements contained in a shareholder proposadgpubrting statement are the sole responsibilithefproponents of those shareholder
proposals. The Company will provide the names, esldlrs and shareholdings (to the Company’s knowleddkee proponents of any
shareholder proposal upon request made to the Guorispeorporate secretary by mail at 2200 Don TyBarkway, Springdale, Arkansas
72762-6999, or by calling (479) 290-4524. Somehefghareholder proposals contain assertions abe@ampany or other matters that the
Company believes are incorrect, but the Companynbaattempted to refute all of those assertiomswvéier, the Board recommends a vote
against each of the following shareholder propolsated on broader policy reasons as set forttei€dmpany’s statement in opposition
following each shareholder proposal.
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SHAREHOLDER PROPOSAL 1

Reduce Water Pollution Impacts

Whereas: Our company, the world’largest processer of poultry, beef and hogs, ajgeximately 28 billion gallons of water eachn
to produce its food products. Although we appléwalfact that Tyson has implemented managementrsgsiad technologies to conserve
reuse water, leading to a 15% reduction in watersirsce 2004, we are concerned that our compang hestory of repeated water pollution
violations.

In 2001, Tulsa, Oklahoma, officials sued Tyson fwel other companies claiming that they were resgaa for 170 million pounds of
phosphorus- and nitrogen-rich chicken litter endipgn the watershed and harming the quality ok@&idl drinking water. Tyson and its co-
defendants paid $7.3 million to settle the cas20ip4.

In 2003, Tyson admitted to illegally dischargingreated wastewater from its Sedalia, Missouri, pgyrocessing plant into a tributary
of the Lamine River. Tyson pled guilty to over 200y violations of the federal Clean Water Act aggeed to pay $7.5 million in fines to
the United States and the state of Missouri.

In 2005, the Oklahoma Attorney General filed a ctaimp in federal court against Tyson asserting thatcompany and its suppliers
polluted the surface waters, groundwater and aatautdrinking water supplies of the lllinois Riwdiatershed through the run-off of poultry
litter. The case, which seeks restoration of tiierrand damages for environmental violations, igesgo to trial in September 2009.

In August 2009, the Tyson Fresh Meats plant in Dakzity, Nebraska, was found to have violated al2@fhsent decree by allowing
numerous discharges of fecal coliform and nitrédesnter the Missouri River in violation of its p@t. Our company agreed to pay a $2
million civil penalty to settle the charges brougltthe U.S Department of Justice. Under the 20&teak, Tyson paid a $4.1 million fine and
agreed to install and operate equipment at thentlycacquired plant to reduce its discharge ofytalhts into the Missouri River.

This pattern of repeated water pollution violatidmysTyson and its contract suppliers damages ompemy’s brand and reputation, in
addition to costing millions of dollars in attorniges, fines and penalties. Given that Tyson sauicestock from over 6,000 contract farm
and that our company has been held liable for tiaa by its contract suppliers of federal enviremtal laws, it is important for our compe
to also work with its suppliers on water pollutiprevention.

Resolved:That Tyson Foods’ Board of Directors report to sleammers, at reasonable cost and omitting propyiétdormation, by June
2010, on the measures that our company is takipgeteent runoff and other forms of water pollutfomm all company-owned facilities and
from facilities under contract to Tyson.

Board of Directors’ Statement
in Opposition to Shareholder Proposal 1

The Company operates approximately 340 productiistribution and storage facilities in the Uniteti8s and contracts with
approximately 6,200 poultry producers who indepatigiegrow chickens for the Company. We are comrdittecomplying with all
applicable environmental regulations and operatimngfacilities in a responsible manner consisteith wur Core Values. Every day we
operate 35 full and 29 pre-treatment wastewatetrrent facilities governed under the Clean Water Moreover, we also contractually
require our independent contract farmers to comyitlly all applicable laws as a condition of contimyito do business with us. The Company
continually devotes efforts to more effective coimpte, including the implementation of an Enviromtaé Management System (“EMS”) at
all of our production facilities. The implementatiof EMS,
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which was initiated in 2004 and completed in 2085 assisted us in meeting our environmental mamageresponsibilities and tracking
compliance with regulatory requirements. Comprelvensformation about the Company’s environment&f@rmance, including protection
of water quality and our water conservation effogsontained in our 2007 Sustainability Repottjcl can be found dttp://ir.tyson.com a
report the Company is committed to updating frametito time. In sum, a significant amount of infotima regarding the measures we take to
prevent runoff and other forms of water pollutisrpresently available. A separate report is unrsacgswould be largely duplicative, and
would place additional cost on the Company thatipees no value for our shareholders.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE AGAINST THIS
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 this shareholder proposal requiresatfiemative vote of a majority of the votes castta Annual Meeting, with the holde
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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SHAREHOLDER PROPOSAL 2

Environmental Sustainability/Concentrated Animal Feeding Operation—2010—Tyson Foods, Inc.

Resolved:Shareholders request that Tyson Foods (Tyson) sseport, at reasonable cost and omitting pragmyehformation,
describing how the company will reduce the envirental impacts of both company-owned farms, andraohanimal farms that comprise
Tyson’s animal supply. The report should includecific goals and time lines and be made availabkhareholders by October 31, 2010.

Supporting Statement: Our company is the world’s largest processor ankatar of chicken, beef and pork, and the secorgkkt
food production company in the Fortune 500. Tysdies heavily on contract farms to provide its dymd animals, for example, the
company sources chickens from 87 company-ownedsfammd approximately 6,700 contract farms. Whileofysurrently produces a
Sustainability Report that addresses several emviemtal issues (i.e. freight shipping, packagingdsvaste) related to its feed mills and
animal processing facilities, the report does nolide goals or metrics for company-owned or cahtaimal farms.

Concentrated Animal Feeding Operations (CAFOskamavn to emit pollutants such as ammonia, arséryidrogen sulfides, and
airborne pathogens. Our company’s management firoteéeé 2008 Form 10-K, “...contract growers canednd raise the chicks according to
our standards, with advice from our technical sEryiersonnel...” and, “We also enter into varidsis-sharing and procurement arrangements
with [beef] producers...” Given Tyson’s high leveladntrol over its supply of animals throughout tHé¢ cycle, concerns arise about the
environmental liabilities resulting from our comgacontract and company-owned farms.

In a 2003 ruling that may have national implicatipa federal court ruled that Tyson Foods sharggbresibility for pollution stemming
from CAFOs owned by contract farmers in Kentucky.

Efforts to mitigate the environmental impact of G@¢-have been considered by many state and locahgments, ranging from
proposals to ban new CAFOs (Michigan, Idaho, Tese)sto testing emissions for levels of ammonidrdgen sulfide, nitrogen and
phosphorus (Minnesota, Maryland).

We commend Tyson for the environmental programdémpnted at its processing plants, which addressggruse, solid waste and air
emissions. However, in light of growing pressuréadd meat processors responsible and accountabikd environmental performance of
their contract farms, we are concerned about thg-term sustainability of the company’s businesslehand we want to ensure that the
company is addressing an issue that could adveaffelgt shareholder value. We also believe thabfability reports should be
comprehensive and reflect all of the company’sitess operations. Tyson’s management must have etargold reliable information in
order to make sound business decisions that végwve shareholder value.

Expanding environmental reporting to include cocttend companypwned CAFOs will provide investors and managemaétit avbette
understanding of Tyson’s potential environmentbilities and opportunities associated with the pany’s integrated business model.

Board of Directors’ Statement
in Opposition to Shareholder Proposal 2

The Company has already implemented measures éelsigriead to effective farm stewardship at Compamged and contract poultry
and swine farms. The Company contracts with apprately 6,200 independent contract poultry produaes 30 independent contract swine
producers. As part of these relationships, the Gomgontractually requires that these producerspbpmith all applicable environmental
laws. In addition, the Company owns five farmshawiler production and 19 swine farms (though kbss one percent of the swine proce:!
by Tyson are raised on a Company-owned or conpractucer farm). These Company-owned farms are tggbm a manner that respects the
environment and complies with applicable legal iesjuents. The Company does not own any cattle fameattle feeding operations in the
United States.
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Contract producers are independent farming opersitiand the producers manage virtually all aspedtseir farms. Our contractual
arrangements permit Company personnel to visifatras to monitor the health and well-being of oningals and provide technical advice.
We do not own or operate these farms and play leoimchow their farmland is managed. Producers os&yor market poultry litter and
manure from their farms as a source of high quéditiilizer. The use of poultry litter and manuiefartilizer is often regulated by state and
federal law. Additionally, the use of nutrient mgeaent plans (“NMPs”) is mandated in most statesd@signed to address potential non-
point source pollution from farms. The Company sty encourages contract producers to developrapteiment NMPs as a best
management practice for farm fields. However, gitrennature of the contractual relationships aristiexy regulatory frameworks, it would
be improper for the Company to play a role in thg-tb-day management of these independent farnteuBe the Company does not own or
operate contract poultry and swine farms, repordinghe operation of independent farmers who contwith the Company is beyond the
scope of the relationship that exists between th@@any and the producers. Moreover, the expangextieg proposed with respect to
Company-owned farms would be insignificant in scapd unreasonably costly given theég minimisnumber.

For these reasons, the requested report is impahetnd unnecessary.

Board Recommendation

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

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

Vote Required

Approval of this shareholder proposal requiresatiiemative vote of a majority of the votes castla Annual Meeting, with the holde
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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SHAREHOLDER PROPOSAL 3

Phase out Antibiotics in Animal Feed
RESOLVED:

Shareholders request the board to adopt the fallpwolicy and practices for both the company’s ¢wg production and (except when
precluded by existing contracts) its contract sigoplof hogs:

(1) phase out routine use of animal feeds contgiaittibiotics that belong to the same classesugsladministered to humans,
except for cases where a treatable bacterial 8lhas been identified in a herd or group of aninaais

(2) implement animal raising practices that doneguire routine administration of antibiotics t@pent and control disease, and
where this is not feasible, use only antibioticseleted to those used in human medicine; and

that the Board report to shareowners, at reasomalteand omitting proprietary information, on threetable and measures for implementing
this policy and annually publish data on types quantities of antibiotics in the feed given to Bteck owned by or purchased by Tyson.

SUPPORTING STATEMENT

We urge the adoption of these policies to enswretmtinued efficacy of antibiotics for human méukcand to prevent pathogens from
becoming resistant to antibiotics.

The US Department of Agriculture (UDA) has deteredrihat much of the antibiotics use in animal fpealides little therapeutic
benefit to the animals. Nevertheless, the Foodlamg Administration (FDA) permits the use in aninfieéds of the same or similar
antibiotics as those used for the treatment of mana

This use of antibiotics in animal feeds facilitatks development and spread of resistant pathdgahsan be transmitted through food
such aCampylobacter jejurand multidrug resistar8almonella Resistant bacteria can also infect, or be spbgathrm workers and can be
transmitted to the environment through contaminaiednd water. Resistant bacteria are associatbdwore and more severe illness,
increased risk of death, and associated increagesdical costs.

Given these concerns, the FDA, since 2003, hasreetjdrug sponsors to show new antibiotics are witferespect to the development
of resistance. Many and perhaps most antibiotipsayed for use in feed were approved prior to 2808 do not meet current FDA standards
if these antibiotics are also used in human medi@DA Guidance 152). This could lead the FDA on@ess to restrict in-feed antibiotics
for livestock producers.

According to its 10-K report, Tyson “has a totatchenventory of more than 300,000 hog,” which regangt only 1% of the hogs that
Tyson processes with the remainder supplied byrachtarmers.

Increasingly, consumers and institutional buyeekse avoid meat from animals routinely fed antitoi®, and countries such as
Denmark have banned the practice. Over 250 heatthinstitutions have signed the healthy foodsgeedndorsed by the American Medical
Association, to avoid meat from animals given nleerapeutic antibiotics. While Tyson’s website state commitment to food safety and the
environment, our company fails to address the &ajdty and environmental concerns raised by theiliastibiotics in the feed given to hogs
it raises or purchases.
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Board of Directors’ Statement
In Opposition to Shareholder Proposal 3

As the world’s largest meat protein company andsteond-largest food production company in thedrats00, the Company’s
business is complex. In making any decision regartiie Company’s hog production, animal care andessing, the Company’s
management considers a broad spectrum of busiaetssd and economic risks that may affect the Cayisdinancial integrity, operations,
and sustainability. The Company’s use of antibfofar animal health is no exception.

The Company’s hog production operations use onipiatics that have been approved by the Food &Pkdministration (“FDA")
and which are administered under the direction lafeansed veterinarian in compliance with FDA piaits. The Company believes that the
proponents’ proposal interferes with managemeiiilityato operate the Company’s business. The d@tiand discretionary authority to
administer antibiotics in varying quantities angeg that comply with FDA regulations and adhernadaistry and veterinary standards should
reside with the Company’s management and not Wwghtompany’s shareholders.

In establishing the Company’s antibiotic usagetstya the Company takes into account a numberavdifs, including governmental
rules and regulations, consumer preferences, anuelibeing, food safety, and product quality. Téégcisions are fundamental to
management’s ability to run the Company on a dagatp basis. The Company has a team of professiarashave the necessary training in
food regulations, agricultural science, preventigierinary medical practices, advances in nutritbachemistry, and biosecurity measures
necessary to ensure that antibiotics usage at Qoyrpaned and contract farms is properly managedsdking to compel the Company to
phase out of the use of antibiotics in the Compsihgg production, the proponents desire to substibeir knowledge for the collective
knowledge and expertise of the Company managennenparsonnel.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE AGAINST THIS
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 this shareholder proposal requiresatiiemative vote of a majority of the votes castla Annual Meeting, with the holde
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 2009.
These individuals, referred to as “named execudffieers” or “NEOSs,” are identified below:

» Leland E. Tollett, Interim President and Chief BExtage Officer

» Dennis Leatherby, Executive Vice President and {Ofigancial Officer

* Richard A. Greubel, Jr., Group Vice President artdrhational Preside!
« James V. Lochner, Senior Group Vice President,HFkésats

» Donnie Smith, Senior Group Vice President, Pouding Prepared Foou
* Richard L. Bond, former President and Chief Exemu®fficer

Mr. Bond resigned as President and Chief Exec@iffieer on January 5, 2009 but is included in gestion because he served as the
Company’s principal executive officer during a pamtof fiscal year 2009. Except as otherwise natieelinformation provided in this section
is as of October 3, 2009, the last day of our 2%l year, and should be read in conjunction whthdetailed tables and narrative
descriptions under the section titled “Executiver@ensation” in this Proxy Statement. On November2089, the Company announced the
promotions of Mr. Smith to President and Chief Exeae Officer and Mr. Lochner to Chief Operatingfioér. Accordingly, Messrs. Smith
and Lochner entered into new employment contrédtsough not required for inclusion in this Proxtagment, a short summation of those
contracts is provided at the end of this sectiorsfmreholders’ information.

Compensation Philosophy and Objectives

Our executive compensation program is designedawige a competitive level of compensation necgssaattract, 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 &ne key objectives of our compensation programs.

Attract, Motivate and Retain Key Employe€&3ur executive compensation program is shapetidogdmpetitive market for managem
talent in the food industry and at other public @nglate companies. We believe our executive corsgigon should be competitive with the
organizations with which we compete for talent.sigh, it is our goal to provide compensation atleyboth in terms of benefits provided
and amounts paid) that attracts, motivates anthsesaiperior executive talent for the long-term.

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

Link Pay to PerformanceWe believe that as an executive’s responsikitityeases, a larger portion of his or her total gensation
should be “at-risk” incentive compensation (botbrstterm 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 anaalrbonus program based on Company earnings afafip@nce goals. As performance
goals are met or exceeded, executives are rewantathensurately. The program also includes the imiguof long-term incentive equity
awards, including stock options and restrictedlstétistorically, the Company has also granted pemBnce-based phantom stock (also
referred to as performance stock); however, the gzom is phasing out this program as further dissdiselow.
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How We Determine Compensation

Role of the Compensation Commiti€ke Compensation Committee during fiscal 2009 atediof independent directors
Mr. McNamara, who serves as Chairman of the ComgiemsCommittee, Dr. Hackley, Mr. Sauer, Mr. Thurbad Mr. Zapanta. Mr. Zapar
ceased serving on the Compensation Committee efeldbvember 20, 2009. In general, the Compensaimmmittee works with
management to set compensation philosophy andtokge@nd to ensure key executives are compensataatordance with such philosophy
and objectives. More specifically, the Compensa@ommittee periodically reviews and approves thengany’s stated compensation
strategy, corporate goals and objectives relewantanagement compensation and total compensatlmy pm ensure they support business
objectives, create shareholder value, are consigtiéimshareholder interests, attract and retaineeecutive talent and link compensation \
corporate performance. The Compensation Committegster describes additional duties and respditigbiof the Compensation
Committee with respect to the administration, oiggrisand determination of executive compensatidrest duties and responsibilities
include:

» reviewing and approving the employment contraatuah performance goals, year-end performance veléi these goals and total
compensation for our Chief Executive Offic

» reviewing and approving the employment contracttatal compensation of any executive officer onfer executive officer not
compensated under the Comp’s band structure (which is described belc

« ratifying employment contracts and related band level desasafor the Compar's other NEOs
» reviewing the Compar's band structure with management and approving clughges as it deems necess

« referring to the Board all new equity-based plamsgntive compensation plans or amendments toiegistjuity-based plans or
incentive compensation plar

» approving and referring to the Board all new congagion plans or amendments to existing plans wakenml cost impact; ar
» reviewing periodically the Compa’s change of control and severance programs andi&@benefits and perquisite

In addition, the Compensation Committee reviews @notides advice on new compensation objectives)pand related levels for
executives when proposed by management. The Comi@m€ommittee also periodically reviews the cosifion of the peer groups used
for competitive pay/performance benchmarking aralyaes total compensation for the Chief Executiféc@r and each executive band level
as compared to the relevant external benchmarkls@ission of the peer group and external benchsnas&d in establishing compensatio
set forth below under the heading “Role of Comp#asaConsultants/Benchmarking.”

The Compensation Committee works to ensure thdeitssions are consistent with tax regulationgvant 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 NYSE corporate governancesuhe Compensation Committee
is not required to determine the compensation ofGhief Executive Officer in its sole discretionowever, the Compensation Committee has
approved the employment contracts and total congtemsfor our Chief Executive Officer since 2003.

Band Structure Except for our Chief Executive Officer, our exgee officers and key employees are compensateedbais the
Company'’s band structure. Our band structure hasleivels, each of which sets forth amounts fagebase salary, annual stock option
grants, restricted stock grants, target annual bashises and, prior to August 1, 2009, annual padace stock grants (for the top three band
levels only) to be awarded to executives designateich level. For more information about chartgesur equity-based compensation made
in fiscal year 2009, see the subsection “Elemeh@oonpensation—Equity-Based Compensation.” An ekeewfficer's band level
designation is made by the Chief Executive Offgapject to ratification by the Compensation ComeeitfThe designation is based on the
individual’s level of responsibility and ability to
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affect shareholder value relative to other exeeutifficers and key employees. Each element of cosgi®n paid or awarded under the band
structure is fixed at pre-determined amounts withdéxception of base salary and annual cash baritisedand structure provides a target
amount at each band level for base salary and &nasl bonuses, but actual salary and bonusesecadjtisted above or below such targets
based on an individual's responsibility and perfante as determined on a case by case basis bynsliadual’s supervisor.

Our current band structure was established in 290dur human resources group and senior managéyasetl on their collective
review of recommendations and market analysis gdexvby Hay Group, a compensation consulting firraridt analysis provided by Hay
Group consisted of compensation information foraug of over 800 companies from various industrie®r 250 of which had annual sales
in excess of $1 billion (which we refer to heremthe “General Industry Group”). The General Indu§&roup was selected as the benchmark
for the Company’s band structure because we beiliesgves as a stable representation of naticanalgvels and is impacted minimally by
changes in this group. The Compensation Committdetze Company’s human resources group periodicalliew the band structure with
senior management and suggest adjustments or catiifis as they deem necessary to ensure thakecutéve officers and key employees
are generally compensated in accordance with thd dasign and our compensation philosophies arettigs. For more detailed discuss
regarding decisions with respect to each elemahbamunt of compensation provided for in the bandcture, see the section below titled
“Elements of Compensation.”

Interaction Between the Compensation CommitteeMautagement Band level designations for all executive offgsesther than our
Chief Executive Officer, and key employment conttacms (except for adjustments within band levelbase salary and annual cash bon
for those officers not directly supervised by thae® Executive Officer) are determined by the Cliig&Ecutive Officer in consultation with t
Company’s human resources group. The Company’s huiesdurces group presents a summary of the kastef each executive officer
contract, including band level designations, toGlenpensation Committee. The Compensation Commigsgews 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 issuestieereaddressed to the satisfaction of the Compensaommittee, the Compensation
Committee will ultimately ratify these employmemintracts and the band level designations.

Role of Compensation Consultants/Benchmark®igce fiscal year 2001, the Company has retaingd@taup to provide data
regarding compensation practices of two group®ofmanies: the General Industry Group, which is idiesd above, and a certain group of
publicly traded companies in the protein and paekagods industries (which we refer to as the “Cengation Peer Group”). The following
companies currently make up the Compensation PermpG

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 to our human resowge®gy, whereupon our human resources group surp@sdtie data and presents it
to the Compensation Committee. The Compensationniitiee uses the data in its review of compensdtioexecutive officers (including
the NEOs) and compensation levels within our bandgttire to determine whether the compensatiorideare consistent with our
compensation
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philosophy and one of our objectives of providimgnpetitive compensation that attracts, motivatesratains executive talent. In that reg:
the Compensation Committee historically targetéal ttompensation at the 75th percentile of the Gamsption Peer Group for our Chief
Executive Officer (“CEO”) and the 50th percentifetloe broader General Industry Group for the otHEOs. Our CEQ’s total compensation
historically was targeted at a higher percentile ttuhis level of responsibility and ability to et shareholder value relative to the other
NEOs. During fiscal year 2009, following consulbatiwith management and Hay Group, the Compens@tionmittee decided to target ¢
future CEO’s compensation near the median of CE& tmmpensation among the Compensation Peer Gvidha significant opportunity
for increased compensation if the performance @Gbmpany allows for greater bonus opportunity sutisequent stock price appreciation.
The Compensation Committee believes it is necegsanrget our CEO’s compensation based on thelsn@bmpensation Peer Group,
which is made up exclusively of public companiethia food industry, because these are companiéssagénich we compete for the
specialized talents and experience possessed ByEDr On the other hand, because many of the safmr#tsessed by the other NEOs could
transcend a variety of industries, the Compensa&iommittee believes it appropriate to use the Ganedustry Group in setting their
compensation as it represents a cross sectiomstiocoer products and other industries, not just foddstry companies.

The Compensation Committee is expressly authoiizéd charter to retain independent legal, accognor other advisors or experts at
the Company’s expense. In fiscal year 2009, the figmsation Committee retained Hewitt Associates {itt® as its independent executive
compensation consultant. Hewitt was instructedrtwide the Compensation Committee advice and omg@nommendations regarding
material executive compensation decisions, to vewiempensation proposals of management and toweafermation and advice provided
by Hay Group. Specifically, in fiscal year 2008 it provided the Compensation Committee markeatrimfation and analyses regarding
potential bonus plans for fiscal year 2009 and miiécompensation for the Lead Independent Dire¢tewitt has provided no other
consulting services to the Company other than thekthey performed for the Compensation Commitiescdbed above and the provision of
information to the Company regarding employee tuen@nd international employee integration and cemsgtion.

How NEOs Are Compensated

Each NEO has an employment contract with the Compadrich, among other things, outlines the compeosatayable to them. 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. Foraerdetailed discussion of each NEO’s employmentract, see the section titled
“Employment Contracts” in this Proxy Statement.

Mr. Leland E. TollettMr. Tollett assumed the role of Interim Presidami &hief Executive Officer of the Company following
Mr. Bond'’s departure on January 5, 2009. Mr. ToBetmployment contract was entered into on Jurg989, to be effective as of January 5,
2009. Compensation decisions for Mr. Tollett weoelvased on the Company’s band structure. Insteadpensation payable to Mr. Tollett
under his employment contract was determined agtgptiations between Mr. Tollett and the Compaipyiscipal shareholder and Lead
Independent Director. The Compensation Committ@saited with the principal shareholder and Leadpehdent Director throughout the
negotiation process and ultimately approved thal ierms of the contract before it was executee ddcision to approve Mr. Tollett's
contract and the compensation payable thereundebased upon:

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

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

» recommendations from the Company’s human resognces and advice from compensation consultantsgathy the Company
and the Compensation Committ:
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On November 19, 2009, Mr. Tollett stepped down fittmposition as Interim President and Chief ExigeuDfficer, though
Mr. Tollett’'s employment is continuing through arsition period pursuant to his employment contratsuch time as his transition services
are no longer needed, which will be determinedhayExecutive Committee, Mr. Tollett will provide\asory services to the Company under
a consulting agreement for a period which ends oniMdllett’'s death. Mr. Tollett and the Company egpt to the terms of the consulting
agreement in lieu of Mr. Tollett receiving any @guiompensation during his tenure as the Interigsi@lent and Chief Executive Officer. As
compensation for the advisory services providetthéoCompany under the consulting agreement, Mie®alill receive $300,000 per annum
during the term of his consulting agreement (if Mollett dies during the first ten years of themesf his consulting agreement, the annual
cash compensation payment will be paid to his estatil the tenth anniversary of the effective daftbis consulting agreement). Also,
Mr. Tollett and his spouse will receive health irence available to Mr. Tollett at the time of hésirement for their respective lifetimes.

Mr. Tollett’s total compensation in fiscal year 20@as below all Compensation Peer Group membei’ compensation for their chief
executive officers based on the most recently alkbgl published information. While our CEQO'’s totahgpensation has historically been
targeted at the higher percentile (i.e., the 76flihe Compensation Peer Group due to his levedgionsibility and ability to affect
shareholder value relative to the other NEOs, tbments of compensation payable to Mr. Tollettrtdd align with this historical trend due to
the interim nature of his employment and the agegrbetween Mr. Tollett and the Company that held/oeceive the consulting agreement
in lieu of any equity awards. Mr. Tollett’s totabrmpensation was based upon a report furnished pyGtaup that focused on the
compensation of other interim chief executive @fiin relation to their predecessors. Also dugiganterim status and anticipated shiemm
employment, Mr. Tollett’s total compensation packald not include any equity-based compensatioth hendid not participate in the Tyson
Foods, Inc. Supplemental Executive Retirement afedlhsurance Premium Plan, which is a nonqualitieéerred compensation plan
providing life insurance protection during employrheand a subsequent retirement benefit, to cedfficers of the Company (for details of
this plan, see the subsection titled “General BesefDeferred Compensation” in this Proxy Statemeft}ignificant portion of Mr. Tollett’s
compensation will come pursuant to the aforemeptiotonsulting agreement.

For a more detailed analysis regarding these aderdsiee the section titled “Elements of Compengatiothis Proxy Statement.

Mr. Richard L. BondMr. Bond served as CEO of the Company for fiscarn2009 until January 5, 2009. Mr. Bond’s employmen
contract relating to his position as Chief Execait®fficer was entered into on December 19, 2006n@msation decisions for Mr. Bond w
not based on the Company’s band structure. Instesdpensation payable to Mr. Bond under this emplayt contract was determined after
negotiations between Mr. Bond and the Companyiscpal shareholder. The Compensation Committeeuttatswith the principal
shareholder throughout the negotiation processuiimdately approved the final terms of the contiaetore it was executed. The decision to
approve Mr. Bond's contract and the compensatigraipie thereunder was based upon:

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

» an evaluation of Mr. Bor’'s performance by the Compensation Commit

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

» recommendations from the Company’s human resogncesp and advice from compensation consultantsgatyhy the Company
and the Compensation Committ:

All elements of compensation payable to Mr. Bonderrhis employment contract while he served asf@xecutive Officer of the
Company were fixed except base salary and annshllmanuses. Decisions regarding whether to incigasBond’s salary and his
participation in the Company’annual cash bonus programs were made annuathelompensation Committee. For a more detailetysis
regarding these decisions see the section titléehiEnts of Compensation” in this Proxy Statement.
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Mr. Bond resigned his position as President ané{Executive Officer of the Company on January®2® The Company entered into
an agreement with Mr. Bond on January 16, 200@céffe as of January 5, 2009, pursuant to whichBdnd will provide advisory services
to the Company for a ten year period following f@isignation. As compensation for these servicesCtbhmpany will pay Mr. Bond $757,620
per annum for the first five years following hisignation, and $378,810 per annum for the nextyaars. In addition, the Company
conveyed to Mr. Bond his Company-provided autonegldhd Mr. Bond will remain eligible to receive taén perquisites (and the Company
will reimburse Mr. Bond for any income tax liabjlincurred by Mr. Bond in connection with the copaace of the automobile or such
perquisites). During the term of the agreement,Bémd and his spouse will receive health insuranvaglable to Mr. Bond at the time of his
retirement. Also, the Company will pay the annualnpium on Mr. Bond’s life insurance policy, and NBond will remain eligible to receive
payments under the SERP (defined and describdgtiaubsection titled “General Benefits—Deferred @ensation”) annually in the amount
of $264,057, less any required tax withholdingse @greement provides that Mr. Bond’s outstandistrirted stock award of 383,721 shares
and certain stock options will remain outstandinbile others were canceled. The vesting of theiotetl stock award was accelerated from
October 4, 2010 to October 5, 2009. Mr. Bond'’s agrent provides for a non-compete obligation from Btind for a period of one year
following the termination of the agreement. Additadly, Mr. Bond is permitted personal use of Compawned aircraft for up to 25 hours
per year from January 5, 2009 through January #2 28nd the Company has agreed to reimburse asd-gmany tax liability incurred by
Mr. Bond through his use of Company-owned aircraft.

All Other NEOsThe compensation payable to Messrs. Leatherby,l@teliochner and Smith under their respective egmpént
contracts is based on the band level designatdgkto prior to execution of their respective cortsan fiscal year 2009, Messrs. Lochner
Smith were compensated at the first band levelNesssrs. Leatherby and Greubel were compensatéé aetond band level.

Elements of Compensation
The Company’s executive compensation program ctansfs
» base salary
» cash bonuse:
* 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 compdimapaid to our executive officers to
performance-based, short- and long-term incentiegams. In addition, as an employee’s respongitalid 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 compensatiothdr aligning his or her interests with thosehef Company and its shareholders. We
also strive to allocate total compensation in amearhat is market competitive with our peer grodgse chart below illustrates the mix of
total compensation for Messrs. Leatherby, Greubmthner and Smith, as a group, based on compengasdid in fiscal year 2009. Mr. Bond
is not included in the table below because hisafigear 2009 compensation was significantly affédtg his resignation which would produce
atypical results for purposes of demonstrating@benpany’s goals regarding the total mix of comp&asaaid to executive officers.

Mr. Tollett is not included in the table below basa his fiscal year 2009 compensation was baséis@mployment on an interim basis,
which would also produce atypical results for pwgmof demonstrating the compensation mix withaesip executive officers.
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2009 Total Compensation Mix
for Messrs. Leatherby, Greubel

Compensation Element Lochner and Smith

Base Salar 44.4%

Cash Bonuse 0

Equity-Based Compensatic 29.7%

Financial, Retirement and Welfare Benefit Plans Rardjuisite: 25.9%
Base Salan

Base salary is one element of executive compemsatied to compensate NEOs for services renderéuydine fiscal year. Each NE®’
employment contract with the Company sets a floooant for base salary. The Compensation Commitipeoed such amounts for
Mr. Bond and Mr. Tollett as part of its process@pproving their respective employment contractseBsalary amounts for all other NEOs are
based on each NEO'’s pre-determined band levelCiimepany’s band structure sets forth a target amfouitase salary at each level. The
Chief Executive Officer has discretion to set bsalary above or below the target amount as he daepprepriate based on each NEQO's level
of responsibility when employment contracts forsthéndividuals are entered into or amended.

The employment contract for each NEO states thed balary is subject to annual increases but rioedses. The Compensation
Committee had the ability to increase Messrs. Beadid Tollett’s base salary annually as it deenppdapriate. The Chief Executive Officer
has the discretion to make increases to baseesafar the other NEOs as he deems appropriateetérdining whether to increase an NEO'’s
base salary, the Compensation Committee or thef Ekecutive Officer, as applicable, considers tidividual’s (i) past performance,

(i) potential for advancement with the Companif) hanges in level and scope of responsibilityd &v) salaries of persons holding
comparably responsible positions at companiesar@aneral Industry Group. The Compensation Comengtehe Chief Executive Officer
also consider the Company’s general approach fauarsalary merit increases for management toitekeaccount cost of living
adjustments. Neither the Chief Executive Officer th@ Compensation Committee assigns a particubdgiwto any factor. Annual salary
merit increases for NEOs that are approved by thief@Executive Officer are generally consistenthwiterit increases for other officers and
management personnel.

Based on the challenging economic environment agative measures of certain indices tracking cblstiag in fiscal year 2009, no
merit increases were awarded to any NEO. However Skhith’s annual base salary increased from $480t0 $550,000 based on his
promotion to Senior Group Vice President of Poudtngl Prepared Foods in January 2009.

Annual Cash Bonust

The employment contracts with our NEOs provide tleemopportunity to receive cash bonus awards eaah in fiscal year 2009, the
Company maintained two cash bonus plans: an eafiaged cash bonus program for management (“Eaniaged Bonus Plan”) and the
Executive Incentive Plan. The Earnings-Based Bdtlan was adopted by the Board on August 3, 200&.BExXecutive Incentive Plan was
adopted by the Compensation Committee on Decemi8l and approved by the shareholders on FebA@§05. In accordance with
Section 162(m), shareholders are being asked ppreee the Executive Incentive Plan at the Annuaklhg. These plans are designed to
align the interests of management towards the aehient of a common corporate goal and, throughetisnary adjustment features
available to supervisors, allow for the recognitadrdivision and individual performance. The Exéeatincentive Plan is also designed to
maximize the Company'’s ability to deduct for taxgases performance-based compensation paid to NEgcipants in the Executive
Incentive Plan are selected each year by the Cosagien Committee based on their potential to rex#ital compensation that may not
otherwise be deductible by the Company for tax pses. An NEO selected to participate in the Exeedticentive Plan is not eligible to
participate in the Earnings-Based Bonus Plan.

33



Table of Contents

EarningsBased Bonus PlanMessrs. Tollett, Leatherby, Greubel, Lochner 8ndth were eligible to participate in the Earni@mssed
Bonus Plan in fiscal year 2009. Bonus opportunitieder this plan are expressed as a percentageindi@idual’'s base salary and the
applicable percentage is based on that individumied level. Although Mr. Tollett was eligible tanicipate, no percentage was established
for him because in January 2009 it appeared uplitked Company’s Adjusted EBIT (as described inrthgt paragraph) would warrant the
payment of any bonuses under this plan. The Conpdiaynd structure sets forth target amounts foh éael; however, these amounts are
subject to adjustment above or below the targetgugage each year by the Chief Executive Officed @upervising officers with respect to
those officers not reporting directly to the CHiefecutive Officer). In addition, the actual amoofhbonus paid is subject to adjustment by
Chief Executive Officer based on each individuéd\gel of responsibility relative to other executivificers and performance during the fiscal
year. Adjustments are also made with the goal ohtaming the awards at or near thethpercentile of similar awards for persons holding
comparably responsible positions at companiesar@aneral Industry Group. The Chief Executive @ifimade no adjustments above or
below the target percentages with respect to an® iHiscal year 2009.

The common corporate goal upon which awards urtdeE&arnings-Based Bonus Plan are based is refieraesi“Adjusted EBIT.EBIT
is the Company’s earnings before the payment efést and taxes, and Adjusted EBIT omits any udusuanique items, such as one-time
gains or losses. The Compensation Committee balidd@gisted EBIT is an appropriate measure of Compamformance to utilize in makii
performance-based compensation decisions becani®e senagement uses this same measure, among,dtheraluate the day-to-day
performance of the business. Each year, managesatna threshold Adjusted EBIT amount and a takdptsted EBIT amount under the
Earnings-Based Bonus Plan which are reviewed by timapensation Committee. Generally, no bonusepaictunder the Earnings-Based
Bonus Plan unless the Company achieves the thiegtaplisted EBIT amount. The Compensation Commiteaerecommend to the full
Board, however, that bonuses be awarded notwittistgrthe fact that the Company failed to achiewettireshold Adjusted EBIT amount.
Since inception of the Earnings-Based Bonus Plarhanuses have been paid under the plan unle€ot@any achieved the threshold
Adjusted EBIT amount. If the target Adjusted EBIM@unt is achieved, participants in the plan amgildk to receive 100% of their target
bonus opportunity, subject to adjustment as desdrébove. If the Compars/actual Adjusted EBIT is greater than the threshmlel but les
than the target level, participants are eligibleetteive a prorated percentage of their target ®opportunity based on where the actual
Adjusted EBIT amount falls between the threshold tanget levels, and if the Compasyctual Adjusted EBIT is greater than the targegll
participants are eligible to receive a percentagexcess of 100% of their target bonus opporturetyed on where the actual Adjusted EBIT
amount falls above the target level, in each cabgest to adjustment as described above. For figea 2009, the threshold Adjusted EBIT
amount was $500 million and the target Adjusted E&nount was $900 million.

The table below sets forth the target bonus amdonesach NEO eligible to participate in the EagsfBased Bonus Plan, other than
Mr. Tollett, at the target Adjusted EBIT level.

Target Bonus Opportunity at Target
Adjusted EBIT
Expressed as a
percentage of

Expressed fiscal year-
NEO as dollars end base salary
Dennis Leatherb $450,00( 10C%
Richard A. Greubel, J $450,00( 10C%
James V. Lochne $649,00( 11C%
Donnie Smitt $605,00( 11C%

In fiscal year 2009, the Company’s actual Adjus@&T was below the threshold Adjusted EBIT amoditerefore, none of the NEOs
participating in the Earnings-Based Bonus Plan vedigeble to receive bonuses under the Earninge8&onus Plan, and the Company did
not pay any bonuses under the Earnings-Based Belans
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Executive Incentive PlanAs with the Earnings-Based Bonus Plan, the Exeelmcentive Plan is designed to align the interes
management towards the achievement of a commowm@iepgoal and, through discretionary adjustmeatufes available to the
Compensation Committee, allow for the recognitibdivision and individual performance. The Execatincentive Plan is also designed to
maximize the Company’s ability to deduct for taxgases performance-based compensation paid to tix@officers. For fiscal year 2009,
the Compensation Committee designated Mr. Bonti@sitly eligible participant under the Executivedntive Plan; however, when
Mr. Bond resigned on January 5, 2009 he relinquighe right to receive any payment thereunder.us$i sno cash bonuses were paid under
the Executive Incentive Plan in fiscal year 2009.

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to ereate for shareholders
the value of such compensation has a strong ctmelsp appreciation in the Company’s stock prieach NEO’s employment contract
establishes the amounts of equity-based compengagoNEO will receive, if any, during the termtb& contract. Given Mr. Tollett’s interim
status, and the desire of the Company and Mr. Tatleenter into the consulting agreement, equigdd compensation was not a part of his
contract. For Messrs. Leatherby, Greubel, Lochndr@mith, these amounts were determined basedearbénd level. The Company’s
current band structure sets forth the number aksbptions 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 compendatioa awarded by the Company are determined by geament and/or the
Compensation Committee with a view towards aligrthngyinterests of executives and other managetstit interests of the Company’s
shareholders. In determining these amounts, manageand the Compensation Committee review theioalatf long-term compensation to
cash compensation and the perceived need of pnavadiditional incentives to executives and manaigeirscrease shareholder value. In
addition, the value of equity-based compensatioardad to NEOs is compared to awards made to exestiti similar positions within the
peer groups.

Historically, restricted stock was the primary campnt of equity compensation. However, in 2009,Gbenpany, after receiving advice
from Hay Group and in consultation with the Compadizsn Committee, decided to shorten the term o€etree contracts (from five years to
three years) and adjusted equity compensation tie¢rease grants of restricted stock (in parg, @flection of shorter employment contract
terms), (ii) increase annual option grants anjl éliminate performance shares. With respect teesmed options and decreased restricted
stock grants, the Company made these adjustmeatséifort to better balance and align NEOs’ shamntd long-term incentives with
shareholders’ interests, based on the Companyiaflleat stock options provide NEOs with more inienthan restricted stock to increase
returns and obtain increased share value, as the whany stock options granted by the Companilessn the increase in share price over
their grant prices. The Company’s decision to elaé performance shares was based on the Commen€atinmittee’s belief that the
Company’s share price will reflect performance imanner similar to performance stock measuresstogk options provide NEOs with a
more direct means of achieving incentives thatnahgth shareholders’ interests.

Stock Options Each NEQO’s employment contract sets forth the lmemof stock options the NEO is entitled to receiteen the
Company grants options to management. Stock opéibo the Company to provide employees with aedéht incentive than base salary
and cash bonuses because the options increaskignbased on Company success rather than indivisrfdrmance. Such options are
awarded and approved annually by the Compensationndittee prior to or on a pre-determined grant.dabe grant date for the fiscal year
awards currently occurs four business days afeeCiimpany announces fiscal year-end financial teslihe exercise price for option awards
is the closing price for our stock as reportedrenNYSE on the grant date. Option awards expirgelds after the grant date. The Company
does not backdate, re-price or grant equity awagtleactively. All awarded stock options vest imaal increments beginning on the second
anniversary
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of the date of the award and become fully vesteet §ilze years; however, beginning in fiscal ye@L@ the stock options will vest in equal
annual increments beginning on the first annivgrsfithe date of the award and become fully vesfést three years. The Compensation
Committee approved the 2009 fiscal year stock opgiwards at its meeting held on November 13, 20@8avgrant date of November 14,
2008. For details regarding stock options grantetthé NEOSs in fiscal year 2009, see the tabledtiti@rants of Plan Based Awards During
Fiscal Year 2009” in this Proxy Statement.

Restricted Stock Restricted stock is granted when an employmemiract is signed by an executive, and the numbshafes of
restricted stock to be awarded is set forth incihietract. The value of the restricted stock towarded to an NEO, other than the CEO, is
based on his or her designated band level. Thalattumber of shares of restricted stock grantetkisrmined by dividing the designated
band dollar value for restricted stock by the eigsstock price on the day prior to the date thdreohis offered. For example, if the
designated band dollar value for restricted stsck3i00,000 and the closing stock price on the diay  the date the contract is offered to
executive is $15 per share, the contract offereti¢executive will include a grant of 20,000 skasérestricted 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# gtants vest on the third anniversary of the gdaite. For details regarding restricted stock
awards granted to the NEOs in fiscal year 2009ttse¢able titled “Grants of Plan Based Awards Bgriscal Year 2009” in this Proxy
Statement.

Performance StockPerformance stock awards represent the riglgdeive shares of Company stock if certain perfoaanmiteria are
met within the time period indicated in the gra®¢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 days thesrafdn an annual basis, the Company’s
senior management and human resources group mdisttess the performance criteria options to besiciemed for the following year's
grants, which options are included in the Tysondspdnc. 2000 Stock Incentive Plan. A list of dbigi criteria were approved by shareholders
to ensure tax deductibility for performance-basehpensation. Based on these discussions and #xtidir provided by the Compensation
Committee, the Company’s human resources grougwélpare several options for the Compensation Cdtiees review at its regularly
scheduled August meeting. Through the course oéitew and discussions, the Compensation Comnttieeses one or more options that
the Compensation Committee reasonably believesgedkie appropriate balance between (i) signifigaiformance measures aimed at
increasing shareholder value if achieved, angéiformance measures that are reasonably attaisalae to motivate the officers to achieve
the performance goals.

The performance criteria adopted by the Compens&mmmittee for performance stock awards grantddal year 2009 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 tleath, disability or retirement of the
executive officer. The vesting of performance skawards granted in fiscal year 2009 is as follows:

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

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

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

The amount of annual performance stock awards determined when the eligible NEOs entered intonoeraded their respective
employment contracts. For all NEOs other than tB©Cthis determination was based on such offideaitsd level. The Company’s band
structure and each NEQ'’s employment contract, dtieer
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Mr. Tollett’s and Mr. Bond’s, sets forth the aggagg dollar value of the performance stock to berdedannually. The actual number of
shares of performance stock granted is determigatividing the designated band dollar value forfpenance shares by the closing price of
the Company’s stock on the last trading day offigeal year. The grant date for annual performastoek awards occurs on the first business
day of the fiscal year. The Compensation Commeéigaroved the fiscal year 2009 performance stockds\at its November 13, 2008
meeting with a grant date of September 29, 200&rAugust 1, 2009, new employment contracts didcoatain provisions for performance
stock awards and except where required by existimgract, the Company does not intend for perfoaastock awards to be a part of future
executive officer compensation packages. For detagarding performance stock awards granted tblH{@s in fiscal year 2009, see the t:
titted “Grants of Plan Based Awards During Fiscalay 2009” in this Proxy Statement.

General Benefits

Our NEOs are eligible to participate in the Compaifiypancial, retirement and welfare plans thatgeeerally available to all
employees of the Company. The NEOs are also edigihparticipate in certain plans, which are désctibelow, that are only available to
contracted officers and managers. We believe thesefits are comparable to the benefits offerethbycompanies in our peer groups
according to market data and that these beneéta &éasic component in attracting, motivating asdining executives.

Deferred CompensatiariThe Tyson Foods, Inc. Supplemental Executiver®®int and Life Insurance Premium Plan (“SERPY is
nonqualified deferred compensation plan providifeggihsurance protection during employment, andlzsequent retirement benefit, to cer
officers of the Company or any subsidiary or &féi who are party to a written employment contiiactuding all NEOs, other than
Mr. Tollett. The retirement benefit is a lifetimarauity, and the primary formula for calculating #i@ount of such benefit is one percent of
the average annual compensation paid to the paatitifor his or her final five years of service tipllied by his or her years of creditable
service. The SERP also provides for catch-up atcfoacertain grandfathered participants (officeri®r to 2002 receive an additional one
percent of their final 5 year average annual corapon multiplied by their final five years of citable service). In addition, participants
with at least 20 years of vesting service are galyegligible for a minimum benefit and a tax gragsbased on the amount of their executive
life insurance premium at the male nonsmoker Ragticipants do not vest in the retirement benefittdl attaining age 62, although a
participant who attains at least age 55 and whos®mation of age and years of vesting service leguaxceed 70 vests on the date that the
early vesting rule is satisfied. A participant wests in his or her retirement benefit prior to &8emay retire early and receive an actuarially
reduced benefit. A participant who terminates emmlent before vesting or who is terminated for caasen if fully vested, is not entitled to
any benefits under the SERP. A participant who iteates because of disability is eligible for ayulested and unreduced minimum benefit.
The Compensation Committee has the discretiondntgrarly retirement benefits under the plan.

If a participant in the SERP dies, the participsuliéneficiaries receive a death benefit underithénisurance portion of the SERP. As<
October 3, 2009, the life insurance portion of 8#RP provided a death benefit of $2,000,000 foh eddViessrs. Leatherby, Greubel,
Lochner and Smith. Given the interim nature ofdrigployment, Mr. Tollett does not participate in 8RP. Pursuant to an agreement
executed between the Company and Mr. Bond uporehkignation, in April 2010 Mr. Bond will begin reeig annual SERP benefits in the
amount of $264,057 less any required tax withhgjslirAdditional information about our SERP is ina&ddn the narrative text following the
table titled “Pension Benefits for Fiscal Year 2008this Proxy Statement.

Welfare Plans Our NEOs and other executives participate inbwaad based employee welfare plans, including naédiental, vision
and insurance. These plans and benefits are aleaitabll salaried employees. In addition, contedadfficers and managers, including our
NEOs, have an additional health insurance benafiywn as the Executive Medical Reimbursement FFEMRP"). The EMRP reimburses
contracted officers and certain contracted managfdisee Company or any subsidiary or affiliate (uding the NEOs) and their
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covered dependents up to 100% of medical, pregmmipirug, dental and vision expenses not covere@diyipany plans. The benefits eligible
to be reimbursed include only those expenses alitenas tax deductions for the Company under talatigns existing 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 Plan. The Employee StoahBse Plan is a nonqualified benefit plan avadablall NEOs and to most
employees (some bargaining units do not partic)patee purpose of the plan is to offer employees warticipate a way to purchase our
common stock on terms better than those availabdetypical investor. Participants are eligiblgotaticipate on the first day of the month
following three months of service and can contiébi@n an after tax basis) up to 20% of base palyisgplan per pay period. After one year of
service the Company will match 25% of the first 168base pay contributed. The plan provides folva0@®mediate vesting.

Retirement Savings Plan. The Retirement Savings iBla qualified benefit plan (401(k)) availablealbNEOs and to most employees
(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 dmesents until the funds are withdrawn. Participare eligible to participate on the first
day of the month following three months of sendeel can contribute from 2% to 60% of base payitoglan per pay period, subject to IRS
annual limits on contributions and compensationteAbne year of service the Company will match 1@8%e first 3% of base pay
contributed, plus 50% of the next 2% contributekisTplan provides for 100% immediate vesting.

Executive Savings Plan. The Executive Savings Blamonqualified deferred compensation plan albbiléo the NEOs and other
highly compensated employees of the Company. Tdwe iplavailable for those who wish to defer add#iadollars over and above the IRS
limits for qualified plans. After reaching the amhlRS limits in the Retirement Savings Plan, gdpants can begin deferring up to 100% of
base pay into this plan. Participants can alsordgfeéo 100% of annual bonus to this plan. All defls and payout elections to this plan must
be elected by December of the year prior to therdafyear. This plan provides Company matchingridmutions in the same manner and
amount as the Retirement Savings Plan. Participarke plan have the option to invest deferred ie®im an account accruing interest at the
prime lending rate plus 2%. This plan providesi00% immediate vesting. Additional information ¢we tExecutive Savings Plan can be
found in the narrative text following the tabldeit “Nonqualified Deferred Compensation for Fisgakhr 2009” in this Proxy Statement.

Executive Long-Term Disability Plan. Officers areftain managers of the Company or any subsidiaaffitiate who are party to a
written employment contract (including the NEOsitjg#pate in the Executive Long-Term Disability Rlalhis 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 toen@any, plus estimated income taxes
thereon, are included in the participant’s taxabt®me.
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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 &WHOs on certain of these
perquisites. The value of these perquisites anéshimated income taxes thereon are imputed amia¢o the executive. The Compensation
Committee believes that these personal benefitagea@xecutives with benefits comparable to thbsy vould 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 thgtahe appropriate in light of the Company’s totanpensation program and market practice.

For the last completed fiscal year, we providedfthlewing personal benefits to the listed NEOs:

» Use of Compar-owned aircraft (Messrs. Bond and Tollett and dlieotNEOs when approved by the Chief Executive ©ffji

» Automobile allowance (Mr. Bonc

» Country club membership dues (Mr. Bol

« Life insurance policy (All NEOs

» Reimbursement for tax and estate planning adviae Bdnd)

» Personal cellular phones (All NEC

» Event tickets (All NEOs

» Relocation expenses (All NEO

» Executive Medical Reimbursement Plan (All NE(

» Executive Lon-Term Disability Plan (All NEOs

With the exception of use of Company-owned air¢iaftfe insurance policy, personal cellular phoaed the Executive Medical
Reimbursement Plan, Mr. Bond’s eligibility for tleegerquisites ceased upon his resignation on Jabu2009. The attributed cost of the

perquisites described above for the NEOs for theafiyear ended October 3, 2009 is described iAh®©ther Compensationtolumn of the
“Summary Compensation Table for Fiscal Years 2@098 and 2007” in this Proxy Statement.

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

Mr. Leland E. TollettOn June 5, 2009, the Company and Mr. Tollett edter® an Executive Employment Agreement, to bedaife
as of January 5, 2009, relating to Mr. Tollett'svige as Interim President and Chief Executive €ffi Pursuant to his employment contract,
Mr. Tollett was entitled to receive a minimum baséary of $600,000 per annum. In addition, any lsgulan 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, as described in this Proxy Statement. The @oynalso agreed to reimburse Mr. Tollett for angt athincome tax liability incurred by
Mr. Tollett in connection with this perquisite. MFollett’'s employment contract provides for a thy@ar non-compete obligation from
Mr. Tollett following the termination of employmewtth the Company.

On November 19, 2009, Mr. Tollett stepped down fitamposition as Interim President and Chief ExieeuDfficer, but his
employment is continuing through a transition pegparsuant to his employment
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contract. At such time as his transition serviaesrm longer needed, which will be determined lyExecutive Committee, Mr. Tollett will
provide advisory services to the Company undemasuaiting agreement for a period which ends on Mileft's death. Mr. Tollett and the
Company agreed to the terms of the consulting aggeein lieu of Mr. Tollett receiving any equity<md compensation during his tenure as
the Interim President and Chief Executive Offidds.compensation for the advisory services provimeithe Company under the consulting
agreement, Mr. Tollett will receive $300,000 penam during the term of his consulting agreementif Tollett dies during the first ten
years of the term of his consulting agreementatireual cash compensation payment will be paidg@siate until the tenth anniversary of
effective date of his consulting agreement). Aldo, Tollett and his spouse will receive health irsce available to Mr. Tollett at the time of
his retirement for their respective lifetimes.

Mr. Richard L. Bond On December 19, 2006, the Company and Mr. Botefed into a Second Amended and Restated Employment
Agreement relating to Mr. Bond'’s service as Prasided Chief Executive Officer. The term of Mr. Bibdm employment under this contract
provided that it would terminate on December 3)2@nless terminated or mutually extended priaruich date. Pursuant to his employn
contract, Mr. Bond was entitled to receive a mimmiase salary of $1,220,000 per annum and anntiahagrants of 500,000 shares of
Class A Common Stock on the date that option grargsawarded generally to other employees of thagamy in each of the Company’s
2008 and 2009 fiscal years. In addition, Mr. Borabweligible to receive cash bonuses under the EgsrBased Bonus Plan or Executive
Incentive Plan for each fiscal year during the tefrhis employment. Mr. Bond was also eligible éoeive certain perquisites. In addition,
Company agreed to reimburse Mr. Bond for any ahth@me tax liability incurred by Mr. Bond in coaction with certain of these
perquisites.

Mr. Bond resigned his position as President an@{xecutive Officer of the Company on January@® The Company entered into
an agreement with Mr. Bond on January 16, 200@céffe as of January 5, 2009, pursuant to whichBdnd will provide advisory services
to the Company for a ten year period. As compemsdtr these services, the Company will pay Mr. 88@57,620 per annum for the first
five years following his resignation, and $378,8E0 annum for the next five years. In addition, @@npany conveyed to Mr. Bond his
Company-provided automobile, and Mr. Bond will rémeligible to receive certain perquisites (and @mpany will reimburse Mr. Bond
for any income tax liability incurred by Mr. Bond connection with the conveyance of the automadnilsuch perquisites). During the term of
the agreement, Mr. Bond and his spouse will reckeadth insurance available to Mr. Bond at the tofhbis retirement. In addition, the
Company will pay the annual premium on Mr. Bondfs insurance policy, and Mr. Bond will remain éltilp to receive payments under the
SERP annually in the amount of $264,057, less aqyired tax withholdings. The agreement provides ffir. Bond’s outstanding and
unvested restricted stock award of 383,721 shar@gertain outstanding stock options will remaimstanding, while others were canceled.
The vesting of the restricted stock award was &catdd from October 4, 2010 to October 5, 2009.Bénd’s agreement provides for a non-
compete obligation from Mr. Bond for a period okoyear following the termination of the agreemémlditionally, Mr. Bond is permitted
personal use of Company-owned aircraft for up ttn@ars per year from January 5, 2009 through Jgmya2012, and the Company has
agreed to reimburse and gross-up any tax liabilityrred by Mr. Bond through his use of Company-edaircraft.

Other Executive Officer§Ve also have employment contracts with our othecetive officers, including Messrs. Leatherby, Grely
Lochner and Smith. The contracts for Messrs. Lebthésreubel and Lochner have terms of five yeadstae contract for Mr. Smith has a
term of three years and each contract providea fore-year non-compete obligation from the exeeutfficer following the termination of
employment with the Company. The contracts prof@deamong other things, a minimum base salaryarticipation in Company employ
benefit plans including, specifically, stock optosnd restricted stock as an incentive to an affideng term commitment to the Company
and the willingness to agree to a one-year non-etengbligation. Messrs. Smith and Lochner entememinew employment contracts in
connection with their appointments as (i) Presidamt Chief Executive Officer and (ii) Chief OperatiOfficer, respectively, on November
19, 2009. For a more detailed discussion of thes&racts, see the subsection titled “2010 Employr@amtracts for Messrs. Smith and
Lochner.”
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The employment contract for Mr. Leatherby becanfiecgi’e on June 6, 2008 and provides for, amongrdtiings, a minimum base
salary of $450,000 per year, a grant of 40,000008ton each grant date specified by the Companthéogrant of options to employees
generally that occurs during the term of his carttra one-time award of 41,399 shares of restristeck and an award of performance stock
having a maximum aggregate value of $225,000 offir$tebusiness day of each of the Company’s 2@090, 2011, 2012 and 2013 fiscal
years.

The employment contract for Mr. Greubel becamecgiffe on May 3, 2007 and provides for, among othergs, a minimum base sal:
of $430,000 per year, a grant of 40,000 optionsawh grant date specified by the Company for thatgf options to employees generally
that occurs during the term of his contract, a time- award of 12,281 shares of restricted stockaandward of performance stock having a
maximum aggregate value of $375,000 on the firsiiess day of each of the Company’s 2008, 200286 fiscal years.

The employment contract Mr. Lochner was subjeét fiiscal year 2009 became effective on Octob&0®5 and provided for, among
other things, a minimum base salary of $515,000/par, a grant of 50,000 options on each grantsjzeified by the Company for the grant
of options to employees generally that occurs dyutfie term of his contract, a one-time award 0068,shares of restricted stock and an
award of performance stock having a maximum aggeegeiue of $450,000 on the first business dayasheof the Company’s 2006, 2007
and 2008 fiscal years.

The employment contract Mr. Smith was subject tinatend of fiscal year 2009 became effective ogusti 10, 2009 and provided for,
among other things, a minimum base salary of $5E0p®r year, a grant of 117,680 options on eacht giae specified by the Company for
the grant of options to employees generally thaticeduring the term of his contract and a one-timvard of 26,247 shares of restricted
stock. Under Mr. Smitls previous contract, 53,075 restricted shares kad Issued and were scheduled to vest on varidges ttaough 201,
In conjunction with the termination of the previaentract, Mr. Smith elected to receive an immediegsting of 41,098 of such restricted
shares and the remaining 11,977 restricted shazes gancelled.

The minimum base salary for our NEOs are subjeittdiease by the CEO each year. In addition, tFieav§ are eligible to receive cash
bonuses under one of the Company’s cash bonus gfehannual equity awards based on such officarisi bevel. While the contracts
terminate by their terms after five years (exceptMr. Smith’s August 10, 2009 contract, which t@rates in three years), the NEO has the
right to terminate it, subject to the non-compdibgation, at any time upon ninety days’ noticed dne Company has the right to terminate
the contract at any time upon written notice suti@cthe obligation to continue to pay base salarya period specified in the contract and
subject to provisions relating to the early vestifigquity-based compensation upon such termination

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

Certain Benefits Upon a Change in Control

Termination following a Change in ControExcept for Mr. Tollett’s employment contract, Bamployment contract between the
Company and our NEOs in fiscal year 2009 contageethin benefits payable to the officer if the oéii's employment was terminated
without cause following a change in control of @@mpany. The Compensation Committee believes thesefits are an important part of -
total executive compensation program because ttagqi the Company’s interest in the continuity atability of the executive group. The
Compensation Committee also believes that the @angontrol benefits are necessary to retain #émaca highly qualified executives and
help to keep them focused on minimizing interrupgiin business operations by reducing any cont¢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 ovexsnded period, change in control
provisions were not included in Mr. Tollett's empioent contract.
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Impact of Change in Control on the SERRo later than thirty days after a change in aadrdgf the Company a grantor trust will be
created under the SERP and will be funded withptlesent value of the higher of (i) the minimum deél benefit, or (ii) all accrued benefits
for each participant under the SERP. Participaiits/ast in a benefit equal to the amount calcudateder the general provisions of the SERP
as of the effective date of the change in conbul,without regard to any age or service requirdmehfollowing the change in control the
SERP is terminated in a manner that adversely tafieparticipant or a participant experiences miteation of employment (other than a
voluntary resignation without good reason or arolatary termination for cause). For this purpdgeod reason” means: (i) a substantial
adverse change in position, duties, title or resjislities; (i) any material reduction in basea® or annual bonus opportunity or benefit plan
coverages; (iii) any relocation required by the @amy to an office or location more than 25 milesrfrthe current location; or (iv) failure by
a successor to assume the plan. Payment of theramaloulated as of the effective date of the ckangontrol would begin following
termination of employment, regardless of age, oacunarially adjusted basis.

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

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

Tax and Accounting Considerations

Limits on Deductibility of Compensatiorsection 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 “performarased compensation” under
Section 162(m). The goal of the Compensation Cotemit to comply with the requirements of Secti6@(in), to the extent possible, to
avoid losing this deduction. However, the CompdneaCommittee may elect to provide compensatiosidatthose requirements when
necessary to achieve its compensation objectiversthits and other reasons, the Compensation Coesnitill not necessarily limit executive
compensation to the amount deductible under Se&6@im). The Compensation Committee will considmious 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:qt¢ward executive officers for the achievementiteyCompany of certain goals and (2) to
allow the Company to maximize the Company’s abilityleduct performance-based compensation paixkiuéve officers under other
performance-based plans to which Section 162(myispplicable. For fiscal year 2009, no bonuse®gaid under the Executive Incentive
Plan.

Compensation Expensé&ffective for fiscal year 2006, the Company begaoounting for equity-based awards by recognittieg
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 2009 audited financial statements
included in our most recent Form 10-K filed on Noweer 23, 2009. Compensation expense of restrittett sind restricted stock unit awards
to an employee is based on the stock price at giatet and deferred cash awards are based on thenaof the award. The compensation
expense for stock options, restricted stock, resti stock units and deferred cash is ratably néizeg over the vesting period.

Stock Ownership Program

In December 2004, the Company adopted stock owipeastdl holding requirements that require senicicefé to maintain a minimum
equity stake in the Company. The requirements yaténto place to strengthen the alignment betviberinterest of the Company’s senior
officers and the interests of its shareholders.
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The Company’s band structure sets forth the minirmammunt of shares of Company stock an officer roust if designated at or above
the fifth band level. These ownership requiremanésreviewed and modified, if necessary, by the @amy at the beginning of the fiscal year
of every even numbered fiscal year or after a figant increase or decrease in the share priceh paxson 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 and then convertedarget number of shares. The conversion of shawasdpllars will be established based on
the officer's most recent employment contract. Taaversion of shares from the dollar amount wilblased on the closing price of the
Company’s stock determined from the contract. @fichat are promoted into new bands will be assighe appropriate ownership levels
based on the new contract and will have five y&ars the date of their new contract to comply whkir new ownership requirements.

If an officer does not comply with the requiremewtthin the stated time period then the officerlwibt be allowed to sell Company
stock; however, such officer (i) may exercise stopkons using a “cashless exercise” but will bguieed to hold all “net profit” shares from
the exercise and (ii) may sell shares to pay tapes the vesting of restricted shares. The Compasythe right to modify the established
equity compensation grant guidelines and withhatdre grants based on an officer’'s non-complianitie the ownership policy.

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 EmployexisPurchase Plan. Unexercised stock options aridrpence shares do not count
toward stock ownership requirements.

2010 Employment Contracts for Messrs. Smith and Ldmer

Mr. Donnie SmithOn December 16, 2009, the Company entered intaveengployment agreement with Mr. Smith in connectigth
his promotion to President and Chief Executive ifion November 19, 2009. The term of Mr. Smitmgmyment under this employment
agreement was effective as of December 16, 20@Bteaminates on December 16, 2012, unless ternunmter to such date pursuant to its
terms. Mr. Smith’s employment agreement providesafoannual base salary of not less than $900MA0Smith may also receive awards
under the Company’s annual bonus plan in effedhduhe term of his employment agreement. The amolany awards under the
Company’s annual bonus plan will be mutually agreelly Mr. Smith and the Company for each fiscaryguring the term of Mr. Smith’s
employment agreement, and, to the extent requsrgainitted to the Comparg/Compensation Committee for approval. In additMn, Smith
may also participate in any benefit programs gdiyeagplicable to employees of the Company.

Pursuant to the terms of his employment agreermtSmith received a restricted stock grant of 6¥&,shares of Class A Common
Stock, scheduled to vest on December 16, 2012Skiith’s employment agreement also provides thas keatitled to receive (i) an annual
grant of 400,000 options to purchase shares os@aSommon Stock on such dates specified by thepgaom consistent with the Compasy’
past practice and (ii) a one-time grant of 282,8@tlons to purchase Class A Common Stock on thettiat is four business days after the
Company releases its earnings for its fiscal fitsarter of 2010. All of these stock option grani be subject to the terms and conditions of
the Tyson Foods, Inc. 2000 Stock Incentive Planissuked pursuant to an option grant agreementralyri@ use by the Company for
executives generally. The equity awards are patte@tonsideration received by Mr. Smith for hiseggnent to protect confidential
information and trade secrets of the Company aidkaly a nhon-competition provision that extends pea&r after termination of Mr. Smith’s
employment. Additionally, the Company will make dable to Mr. Smith certain perquisites, includipgrsonal use of Company-owned
aircraft for up to 50 hours per year during thentef Mr. Smith’'s employment agreement. The Complzeny agreed to reimburse and grops-
any tax liability incurred by Mr. Smith through hise of Company-owned aircraft.
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Mr. Smith may terminate his employment under hiplelyment agreement, subject to confidentiality and-compete obligations
contained therein, upon 90 days prior written retiathe Company. The Company has the right toitexte Mr. Smith’s employment
agreement at any time upon written notice to MritBrny such termination without cause is subjecthe Company’s obligation to
continue to pay base salary for a period of thesry after the date of termination, and the Compadlhyreat Mr. Smith’s stock options and
restricted stock as provided in their respectivaravagreements. If Mr. Smith is terminated withcaiise, he will not be entitled to any anr
bonus award for the year in which he is terminaliebllr. Smith’s employment is terminated due to tiear disability (i) the Company will
have no further obligation to pay his salary, li)of his unvested restricted stock and optiornsimimediately vest and (iiij) Mr. Smith (in the
event of his disability) or his estate (in the evefnhis death) will receive a prorated bonus fa portion of the time worked during the fiscal
year based upon the amount of his prior’s bonus.

Upon the occurrence of a change in control (asd@dfin Mr. Smith’s employment agreement), all poergly granted restricted stock
and stock option awards which are unvested afirie2 @f the change in control will vest 60 days iaftee change in control event occurs. If
Mr. Smith is terminated within that 60-day peri@iidwing a change in control, all such equity aveawdll vest immediately.

Mr. James V. Lochne©Dn December 16, 2009, the Company entered intaveengployment agreement with Mr. Lochner in conracti
with his promotion to Chief Operating Officer on Wwamber 19, 2009. The term of Mr. Lochner’'s emplogtnender this employment
agreement was effective as of December 16, 20@Bteaminates on December 16, 2012, unless ternurmter to such date pursuant to its
terms. Mr. Lochner’s employment agreement providesin annual base salary of not less than $900M@0_ochner may also receive
awards under the Company’s annual bonus plan ateffuring the term of his employment. The amotiany awards under the Company’s
annual bonus plan will be reviewed and approvethbyCompany’s President and Chief Executive Offfoeeach fiscal year during the term
of Mr. Lochner’s employment agreement, and, toektent required, submitted to the Company’s Comatéms Committee for approval. In
addition, Mr. Lochner may also participate in amnéfit programs generally applicable to employddhe Company.

Pursuant to the terms of his employment agreerimt,.ochner received a restricted stock grant gfl3@ shares of Class A Common
Stock, scheduled to vest on December 16, 2012Ldthner’'s employment agreement also provides thas lentitled to receive (i) an annual
grant of 325,000 options to purchase shares os@a&Sommon Stock on such dates specified by thegaom consistent with the Compaasy’
past practice and (ii) a one-time grant of 275,0600ons to purchase Class A Common Stock on thettiat is four business days after the
Company releases its earnings for its fiscal fitsarter of 2010. All of these stock option grani be subject to the terms and conditions of
the Tyson Foods, Inc. 2000 Stock Incentive Planissuked pursuant to an option grant agreementrlyri@ use by the Company for
executives generally. The equity awards are patte@tonsideration received by Mr. Lochner fordgseement to protect confidential
information and trade secrets of the Company aimkdly a non-competition provision that extends pea&r after termination of Mr.
Lochner’'s employment. Additionally, the Companylwilake available to Mr. Lochner certain perquisitasluding personal use of
Company-owned aircraft for up to 50 hours per ykamg the term of Mr. Lochner’s employment agreetn&he Company has agreed to
reimburse and gross-up any tax liability incurrgdvir. Lochner through his use of Company-ownedraitc

Mr. Lochner may terminate his employment underenigloyment agreement, subject to confidentiality aon-compete obligations
contained therein, upon 90 days prior written retathe Company. The Company has the right toitexie Mr. Lochner’'s employment
agreement at any time upon written notice to Mrichrer. Any such termination without cause is sutiie¢the Company'’s obligation to
continue to pay base salary for a period of thesry after the date of termination, and the Compéyreat Mr. Lochners stock options ar
restricted stock as provided in their respectivarahwagreements. If Mr. Lochner is terminated withmause, he will not be entitled to any
annual bonus award for the year in which he is itgatad. If Mr. Lochner’s employment is terminatagedo death or disability (i) the
Company will have no further obligation to pay k&ary, (ii) all of

44



Table of Contents

his unvested restricted stock and options will irdiagely vest and (iii) Mr. Lochner (in the eventtao$ disability) or his estate (in the event of

his death) will receive a prorated bonus for theipo of the time worked during the fiscal year éhsipon the amount of his prior year’s
bonus.

Upon the occurrence of a change in control (as@dfin Mr. Lochner’'s employment agreement), alvfesly granted restricted stock
and stock option awards which are unvested afiiee @f the change in control will vest 60 days iaftee change in control event occurs. If
Mr. Lochner is terminated within that 60-day perfotlowing a change in control, all such equity agswill vest immediately.
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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 Oetdy 2009.

Compensation Committee of the Board of
Directors

Kevin M. McNamara, Chairman
Lloyd V. Hackley

Brad T. Sauer

Robert Thurber
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2009028 and 2007

The table below provides summary information conirey cash and certain other compensation we paid é@crued for our NEOs
during fiscal years 2009, 2008 and 2007.

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 (1) ($)(2) [6)]©)] ($)(3) ($)(4) ($)(5) ($)(6) Total($)
Leland E. Tollett 200¢ $ 477,6548) $ 0 $ 0 $ 0 $ 0 $ 54 $ 55,75! $ 533,45¢
Interim President and Chief Executive Officer(7) 200¢ $ 0 $ 0 $ 0 $ 0 $ 0 $ 11z $ 207,100 $ 207,21¢
2007 $ 0 $ 03 0% 03 03 197 $ 335,52( $ 335,72!
Dennis Leatherby 200¢ $ 467,30¢ $ 0 $ 269,37¢ $ 48,12F $ 0 $ 65,00 $ 77,25, $ 927,06t
Executive Vice President and Chief Financial Office 200¢ $ 377,35¢ $66,00C $ 125,90 $ 44,43t $ 0% 49,73t $ 68,96¢ $ 732,40(
2007 $ 339,26¢ $ 0 $ 71920 $ 3897¢ $ 96,40( $ 35,21. $ 53,75 $ 635,52
Richard A. Greubel, J 200¢ $ 467,30¢ $ 0 $ 275,87t $ 7586¢( $ 0 $ 4381 $ 83,16: $ 946,02
Group Vice President and International President 200¢ $ 444,61t $69,00( $ 234,83¢ $ 65,48 $ 0 $ 25,370 $ 113,10¢ $ 952,41¢
2007 $ 417,59¢ $ 0 $ 158,15( $ 20,72: $ 200,000 $ 10,24 $ 126,33¢ $ 933,04t
James V. Lochne 200¢ $ 612,69. $ 0 $ 322,89° $ 243,10t $ 0% 161,61¢ $ 626,74. $1,967,05
Sr. Group Vice President, Fresh Meats(7) 200¢ $ 583,67: $92,66¢ $ 330,29¢ $ 243,02. $ 0 $ 237,30t $ 167,44' $1,654,41
2007 $ 562,05¢ $ 0 $ 306,06c0 $ 193,38! $ 295,000 $ 202,05¢ $ 95,75. $1,654,31
Donnie Smith 200¢ $ 542,30¢ $ 0 $ 59,66t $ 101,84! $ 0 $ 78,94¢ $ 80,17t $ 862,93¢
Sr. Group Vice President, Poultry and Prepared 5@ 200¢ $ 445,15¢ $65,00C $ 251,34 $ 98,14. $ 0 $ 70,18¢ $ 82,49¢ $1,012,32
2007 $ 428,23: $ 0 $ 147,59: $ 58,15¢ $ 188,000 $ 39,40: $ 68,17 $ 929,55
Richard L. Bond 200¢ $ 932,45/(9) $ 0 $3,282,59! $ 993,23! $ 0 $ 168,32: $ 455,41¢ $5,832,02
Former President and Chief Executive Officer 200¢ $1,251,20: $ 0 $1,728,201 $3,114,00. $ 0% 852,90t $ 916,60: $7,862,91
2007 $1,198,46. $ 0 $3,435,55/ $2,464,94 $ 1,743,320 $ 237,06t $ 740,48t $9,819,82!

(1) As with other salaried employees, the persamet in the above table received salary and adv{ffaapplicable) payments bi-weekly.
Fiscal year 2009 contained an additional paymeta @a., 27 rather than 26), and the amountsisnablumn include this additional
payment.

(2) As further described in the subsection titl&tements of Compensation—Annual Cash Bonuses” uh@efCompensation Discussion
and Analysis” section of this Proxy Statement,daheunts reflected in this column are cash bonuaiestp NEOs pursuant to a bonus
plan only in effect for fiscal year 2008. Mr. Bon@s not eligible to receive any awards pursuathisbonus plar

(3) The amounts in these columns represent the comi@mexpense we recognized for financial statememrting purposes during fisc
years 2009, 2008 and 2007 related to awards gramtibe NEOs, disregarding potential forfeituregassult of servi-based vesting
conditions. The expense relating to stock awardsdsgnized ratably over the vesting periods ofavards. The expense relating to
option awards is based on the grant date fair vaftleese awards. The Company has determined itheafae of these awards based on
the assumptions set forth in Note 14, “Stock-ba3ethpensation” of the Notes to Consolidated Findr&tiatements in our Annual
Report on Form 10-K for the fiscal year ended Oetd}) 2009. All awarded stock options to which @ngounts pertain vest in annual
increments beginning on the second anniversargeotiaite of the award and become fully vested &iteryears. The amounts in the
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(4)

(5)

(6)

columns include expenses for portions of awardsenmagears prior to and during fiscal years 20@@&and 2007. For Mr. Bond, the
fiscal year 2009 amounts reflect the reversal efdbmpensation expense for prior years’ stock awaddoption award compensation
expense as a result of the termination of awardsuamt to the terms of his January 16, 2009 agreewiéh the Company

Because no bonuses were paid for fiscal 20008 under the Company’s performance-based in@eptans in connection with the
achievement of predetermined performance critdrmamounts reflected in this column represent oagh bonuses paid to NEOs for
fiscal 2007 pursuant to such plans. A portion of Blond’s cash incentive awards for fiscal 2007 paisl pursuant to the Executive
Incentive Plan, as described in the subsecticgttitElements of Compensation” of the “Compensabétussion and Analysis” section
in this Proxy Statement. A portion of Messrs. Leally, Greubel, Lochner and Smith’s cash incentivards for fiscal 2007 were paid
pursuant to the Earnings-Based Bonus Plan, aldessibed above. The remainder of each NEO’s f@8@V cash incentive awards
was paid pursuant to the Company’s Cost Managemeehtive Plan which was established by the Comgatears Committee for fiscal
2007 as an incentive to motivate executives towHrdschievement of certain cost savings gt

The amount reflected in this column for eaclthef following individuals includes above marketreags for fiscal years 2009, 2008 and
2007, respectively, on nonqualified deferred conspéinn as follows: Mr. Tollett - $54, $112 and $1B%. Leatherby - $1,566, $4,646
and $3,365; Mr. Greubel - $0, $0 and $0; Mr. Lochw®23,532, $79,989 and $123,195; Mr. Smith - $&35747 and $1,481; and

Mr. Bond - $25,776, $94,175 and $42,508. The ammeftected in this column for each of the followimglividuals also includes the
change in pension values for fiscal years 20098 20 2007, respectively, as follows: Mr. Tolle®0, $0 and $0; Mr. Leatherby -
$63,437, $45,090 and $31,846; Mr. Greubel - $43,825,375 and $10,240; Mr. Lochner - $138,086, $3b7 and $78,864; Mr. Smith
- $78,251, $68,439 and $37,921; and Mr. Bond - 8412, $758,733 and $194,558. For the assumpticets tasdetermine the change in
the pension value, see the table ti“ SERP Assumptior” in this Proxy Statemer

The amounts in this column represent the suail@ther compensation and perquisites receiveth®NEOs in fiscal years 2009, 2008
and 2007, including, without limitation, the follavg:

Company
Matching Contribution Company
Contribution under Contribution
under
Reimbursemen the Company’s the Executive under the
Executive Employee Stock Retirement
Name Year of Taxes Life Insurance Purchase Plan Savings Plar Savings Plar Perquisites
Leland E. Tollet 200¢ $ 8,12¢ $ 0 $ 11,94! $ 4,24¢ $ 11,05( $ 20,39((a)
200¢ $ 1,86¢ $ 0 $ 4,68t $ 2,10 $ 4,39¢ *
2007 $ 1,80¢€ $ 0 $ 5,812 $ 2,25(C $ 9,00(¢ *
Dennis Leatherb 200¢ $ 12,33« $ 24,53¢ $ 11,68: $ 9,58t $ 9,80( *
200¢ $ 10,83¢ $ 20,06« $ 9,43¢ $ 8,36¢ $ 9,20( $ 11,06:
2007 $ 8,87: $ 17,65: $ 6,211 $ 2,38t $ 9,00( *
Richard A. Greubel, J 200¢ $ 15,45( $ 27,43( $ 11,68: $ 9,21¢ $ 9,80( &
200¢ $ 21,56t $ 27,43( $ 11,11¢ $ 17,53¢ $ 9,20( $ 26,26
2007 $ 15,33: $ 27,43( $ 1,65¢ $ 0 $ 0 $ 81,92!
James V. Lochne 200¢ $ 208,33i(b) $ 33,09« $ 13,78¢ $ 15,61 $ 9,80( $ 346,10¢(c)
200¢ $ 35,81¢ $ 33,09« $ 13,13¢ $ 24,13: $ 9,20( $ 52,07:
2007 $ 21,04¢ $ 33,09« $ 9,31t $ 13,48: $ 9,00( *
Donnie Smitr 200¢ $ 13,09¢ $ 22,74¢ $ 12,69: $ 12,431 $ 9,80( &
200¢ $ 14,47 $ 27,29t $ 5,564 $ 14,74 $ 9,20( $ 11,22
2007 $ 13,71¢ $ 27,29t $ 3,94¢ $ 4,467 $ 9,00(¢ *
Richard L. Bonc 200¢ $ 110,81¢ $ 85,43t $ 10,927 $ 30,21¢ $ 9,80( $ 208,22:(d)
200¢ $ 184,61¢ $ 85,43t $ 31,28( $ 106,69¢ $ 9,20( $ 499,37:
2007 $ 202,88: $ 85,43t $ 22,28¢ $ 38,93¢ $ 9,00( $ 381,94(
* Indicates value less than $10,0

(&) For Mr. Tollett, the fiscal year 2009 amourtlirdes, in part, $14,014 for personal use of Corpmamned aircraft. The Company
also paid premiums for a medical reimbursement.}
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(7)
(8)
(9)

(b) For Mr. Lochner, this amount includes reimbursenaéniaixes in the amount of $177,069 related tadliscation expense

(c) For Mr. Lochner, this amount includes, in part, $327 for relocation expenses, the primary portibwhich related to the loss
the sale of Mr. Lochner’s residence. The Compasyg ptovided or made available the following persteaefits to Mr. Lochner:
personal use of the Company-owned aircraft and jprespaid for a life insurance plan, a medical tainsement plan and a long-
term disability plan

(d) For Mr. Bond, this amount includes, in part4$1168 for personal use of Company-owned aircradt$b5,544 for an automobile
allowance and the transfer of an automobile to foihowing his January 5, 2009 resignation. The Campalso provided or made
available the following personal benefits to Mr.rglo country club dues and premiums for a life iasige plan, a medical
reimbursement plan and a lc-term disability plan

The values expressed for personal use of Compamgdwaircraft were based on the aggregate incremzogato the Company using a
method that accounts for fuel, maintenance, lantbeg, other associated travel costs and chaser fér. Tollett’'s use of Company-
owned aircraft must be reasonable. All executipessonal use of Company-owned aircraft must comjitty the Company’s then
existing aircraft policy and not interfere with tempany’s use of the aircraft. Prior to Januar@9, Mr. Bond'’s use of Company-
owned aircraft had to be reasonable. From Janya29@ through January 4, 2012, Mr. Bond’s usemitéd to 25 hours per year, and
the Company has agreed to reimburse and grossyugaatiability incurred by Mr. Bond through hiseisf Company-owned aircraft.

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

The amounts in this column also include premiumd pg the Company for a long-term disability insueca policy for each NEO;
however, the amounts for these benefits in amdaassthan $10,000 for each are not quantified herei

On November 19, 2009, Mr. Tollett stepped d@srinterim President and Chief Executive Officen.tbe same date, Mr. Smith was
appointed President and Chief Executive Officed Bin. Lochner was appointed Chief Operating Offii

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

Included in this amount is $592,498 paid by @wenpany pursuant to an advisory agreement in te$fdzsequent to Mr. Bond'’s
resignation as President and Chief Executive Qff
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Grants of Plan Based Awards During Fiscal Year 2009

The table below provides information on stock opsiorestricted stock, restricted stock units andtg@nd cash-based performance
awards granted to each of the Company’s NEOs duhi@discal year ended October 3, 2009.

All
Estimated Future Estimated Future Other
Payouts Under Payouts Under Stock All Other
Non-Equity Equity Awards: )
Incentive Incentive Option
Plan Awards Plan Awards(1) Number Awards: Grant
Number Exercise Date
of of Fair
Shares Securities or Base Value
of Stock Price of of Stock
Thresh Thresh Maxi- Under-  Option and
Approval Target or Units lying Awards  Option
Grant old Target Maxi- old mum Options  ($/Sh) Awards
Name Date Date ($) ($) mum ($) (#) (#) (#) (#) (#)(2) 3) ($)
Leland E. Tollet — — — — — — — — — — — —
Dennis Leatherb 9/29/0¢  9/29/0¢ $ 450,000(4
9/29/0¢  11/13/0¢ 5,91C 11,82( 17,73(
11/14/0¢  11/13/0¢ 40,00C $ 4.9C $ 51,60(
Richard A. Greubel, J 9/29/0¢  9/29/0¢ $ 450,000(4
9/29/0¢  11/13/0¢ 9,85( 19,70C 29,55(
11/14/0¢ 11/13/0¢ 40,000 $ 4.9C $ 51,60(
James V. Lochne 9/29/0¢  9/29/0¢ $ 649,000(4
11/14/0¢  11/13/0¢ 50,000 $ 4.9C $ 64,50(
Donnie Smitr 9/29/0¢  9/29/0¢ $ 605,000(4
9/29/0¢  11/13/0¢ 9,85( 19,70C 29,55(
11/14/0¢ 11/13/0¢ 40,00C $ 4.9C $ 51,60(
8/10/0¢  8/10/0¢ 26,33((5) $293,96¢
Richard L. Bonc 9/29/0¢  9/29/0¢ $6,400,000(€ $10,000,000(€
11/14/0¢  11/13/0¢ 500,000 $ 4.9C $645,00(

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

(2) The stock options are nonqualified stock optiord expire on November 14, 201

(3) 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

(4) These awards represent the potential paymeaisrihe Company’s Earnindggased Bonus Plan for performance in fiscal yea©20D
NEO received a payment under the Earr-Based Bonus Plan for fiscal year 2009. For moteikéel information on the Earnings-
Based Bonus Plan and potential payments thereuselethe discussion and tables in the sectiod ti@@mpensation Discussion and
Analysi<” in this Proxy Statemer

(5) This represents an award of restricted stocdkéramount of 26,247 shares, consistent with traganys practice of awarding restrict
stock when an executive executes an employmentazintvhich are scheduled to vest on August 102201tcluded in this amount is
additional 83 shares paid to Mr. Smith as dividemNtsOs, as well as all other recipients of restdcstock awards, are entitled to
dividends on restricted stock. During the restdgteriod, dividends paid on the restricted stoekweed to purchase additional shares of
restricted stock pursuant to the provisions ofrdwricted stock award. These additional sharetharecredited to the NEQ’s account
and are received when and if the award v«

(6) These awards represent the target and maximum daspayable for performance in fiscal year 2009 urlde Executive Incentive Ple
Only Mr. Bond patrticipated in this plan in fiscatagr 2009 and he did not receive any payment thdesuRor more detailed information
on the Executive Incentive Plan and potential paymithereunder, see the discussion and table iseitteon titled “Compensation
Discussion and Analys<” in this Proxy Statemen
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Description of Plan Based Awar:

Each of the equity awards reported in the “Grah®lan Based Awards During Fiscal Year 2009 tak#es granted under the
Company'’s 2000 Stock Incentive Plan. The non-ecaitgrds were granted under either the EarningseBBeaus Plan or the Executive
Incentive Plan. Material terms of these plans andenmformation on plan-based and incentive awardsdescribed in the subsection titled
“Elements of Compensation” under the “Compensafi@tussion and Analysis” section of this Proxy Stag¢nt.
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Outstanding Equity Awards at 2009 Fiscal Year-End

The table below provides information on the stopkians, restricted stock, restricted stock unitd parformance share awards held by
each of the Company’s NEOs as of October 3, 2009.

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market
Plan or Payout
Equity Awards:
Incentive Number Value of
Plan Market of Unearnec
Awards: Number Value of Unearned
Number of Shares ol Shares, Shares,
Number of '\été?l?ﬁtrieog of Shares or Units or Units or
Securities Underlying Securities Units Units of Other Other
Underlying Unexercised Underlying of Stock Stock Rights Rights
Grant Unexerciset Options Unexercisec  Option That That That That
Date or Unexercisable Exercise Option Have Not Have Not Have Not Have Not
Performance Options Unearned Expiration
Exercisable Options Price Vested Vested Vested Vested
Name Period #) #) (#) $) Date #) ($) (#) %)
Leland E. Tollet — — — — — — — — — —
Dennis Leatherb 3/29/01 20,00( 0 $ 11.5C 3/29/11
10/15/0: 6,00( 0 $ 9.3z 10/15/1:
10/10/0: 6,00( 0 $ 9.64 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¢
11/12/0¢ 21,861(1) $ 269,32¢
11/16/0¢ 4,80( 3,20((2) $ 16.3¢ 11/16/1¢
11/17/0¢ 3,20( 4,80((3) $ 15.37 11/17/1¢
11/16/0° 0 8,00((4) $ 15.0¢ 11/16/1°
6/6/0¢ 37,351(5) $ 460,23¢
6/6/0¢ 4,84¢(1) $ 59,70%
9/29/0¢ 5,91((6) $ 72,81
11/14/0¢ 0 40,00((7) $ 4.9 11/14/1¢
Richard A. Greube 9/1/0¢ 45,521(8) $ 560,81¢
10/2/0¢ 3,14¢(9) $ 38,78:
11/17/0¢ 8,00( 12,00((3) $ 15.37 11/17/1¢
5/3/07 4,88510) $ 60,18:
5/3/07 7,78€(8) $ 95,92/
10/1/0% 7,002(11) $ 86,26¢
11/16/0° 0 40,00((4) $ 15.0¢ 11/16/1°
9/29/0¢ 9,85((6) $ 121,35:
11/14/0¢ 0 40,00((7) $ 4.9 11/14/1¢
James V. Lochne 2/1/0C 20,00( 0 $ 6.1¢ 1/31/1C
7/2/01 7,992 0 $ 10.6C 7/1/11
10/15/0: 15,00( 0 $ 9.32 10/15/1:
10/10/0: 15,00( 0 $ 9.64 10/10/1:
9/19/0: 15,00( 0 $ 13.3¢ 9/19/1:
9/29/0¢ 40,00( 0 $ 15.9¢ 9/29/1¢
10/4/0¢ 52,864(1) $ 651,28
10/3/0¢ 11,72512) $ 144,45.
10/3/0¢ 7,19¢(1) $ 88,67¢
11/16/0¢ 30,00( 20,00((2) $ 16.3¢ 11/16/1¢
10/2/0¢ 9,445(9) $ 116,36:
11/17/0¢ 20,00(¢ 30,00((3) $ 15.37 11/17/1¢
10/1/07 8,40511) $ 103,52!
11/16/0° 0 50,00((4) $ 15.0¢ 11/16/1°
11/14/0¢ 0 50,00((7) $ 4.9C 11/14/1¢
Donnie Smitk 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* 6,00( 4,00((2) $ 16.3¢ 11/16/1*
10/2/0¢ 3,14¢(9) $ 38,78:
11/17/0¢ 8,00( 12,00((3) $ 15.37 11/17/1¢
10/1/0% 7,002(11) $ 86,26¢
11/16/0° 0 40,00((4) $ 15.0¢ 11/16/1°
9/29/0¢ 9,85((6) $ 121,35:
11/14/0¢ 0 40,00((7) $ 4.9C 11/14/1¢
8/10/0¢ 26,33((13) $ 324,38t
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Equity Number
Incentive of Value of
Plan Unearnec  Unearnec
Awards:
Number Number Market Shares, Shares,
Number of l\élérgfreitriec;f of of Value of Units or Units or
Securities Underlying Securities Shares or Shares or Other Other
Underlying Unexercised Underlying Units Units of Rights Rights
Grant Unexerciset Options Unexercisec  Option of Stock Stock That That
Date or Unexercisable Exercise Option That That Have Not  Have Not
Performance Options Unearned Expiration Have Not Have Not
Exercisable Options Price Vested Vested Vested Vested
Name Period #) (#) (#) ($) Date (#) ($) (#) $)
Richard L. Bond(15 10/8/01 60,00( 0 $ 9.7t 10/8/11
9/30/0z 60,00( 0 $ 11.6¢ 9/30/1%
7/29/0: 280,00( 0 $ 11.2¢ 7/29/1:
9/19/0:¢ 280,00( 0 $ 13.3¢ 9/19/1:
9/29/0¢ 224,00( 0 $ 15.9¢ 9/29/1¢
11/16/0¢ 168,00( 0 $ 16.3¢ 11/16/1*
11/17/0¢ 200,00( 0 $ 15.37 11/17/1¢
12/19/0¢ 387,765(14 $4,777,26!
11/16/07 0 500,00((4) $ 15.0¢ 11/16/17
11/14/0¢ 0 500,00(7) $ 4.9 11/14/1¢

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

(1)
()

(3)
(4)

(5)
(6)

(7)
(8)
(9)
(10)
(11)
(12)
(13)

(14)
(15)

These shares vested and were distributed on Ocioi2609.

50% of these options vested and became exbleisa November 16, 2009. The remaining option$ aed become exercisable on
November 16, 201(

One-third of these options vested and becaraecsable on November 17, 2009. The remaining apti@st and become exercisable
in equal installments on November 17, 2010 and 2

40% of these options vested and became exbleisa November 16, 2009. The remaining options$ &ed become exercisable in
equal installments on November 16, 2010, 2011 &i@:

These shares vest and the restrictions lapse @a6]W2013

This represents an award of performance slihatyests on the second business day followindgteday of fiscal year 2011 subject
to the satisfaction of the applicable performaniteiia.

40% of these options vest and become exere@sabNovember 14, 2010. The remaining options aedtbecome exercisable in equal
installments on November 14, 2011, 2012 and 2

These shares vest and the restrictions lapse der8ker 1, 2011

This represents an award of performance sliaatsvould have vested on the second businessollawing the Company’s release of
its earnings for the end of fiscal year 2009 hadapplicable performance criteria been satisfidnd dpplicable performance criteria
were not satisfied and the shares did not»

These shares vest and the restrictions lapse on3M2y12.

This represents an award of performance shihatsests on the second business day followiadast day of fiscal year 2010 subject
to the satisfaction of the applicable performamniteiga.

These shares were scheduled to vest on Oc3oRéx10. In connection with a new employment agie® executed by Mr. Lochner on
December 16, 2009, 9,771 of these shares vestBeoember 16, 2009 and the remainder were canc

These shares were scheduled to vest on Ad@u&012. In connection with a new employment ages@ executed by Mr. Smith on
December 16, 2009, 2,926 of these shares vestBeoember 16, 2009 and the remainder were canc

These shares vested and were distributed on Oc5oi2€09.

Amounts in this table do not reflect 860,38&tricted stock units held by Mr. Bond which vested~ebruary 12, 2008. The Company
issued 860,632 shares of Class A Common Stock tdBbtd on October 5, 200
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Option Exercises and Stock Vested During Fiscal Ye£009

The table below sets forth the number of sharesissdjand the value realized upon exercise of sbmtions and vesting of stock
awards during fiscal year 2009 by each of the NEOs.

Option Awards Stock Awards
Number of Shares Value Realized ol Number of Shares Value Realized ot
Acquired on Exercise Acquired on Vesting

Name #) Exercise($) #) Vesting($)
Leland E. Tolleti — — — —
Dennis Leatherb 0 0 0 0
Richard A. Greubel, J 0 0 0] 0
James V. Lochne 0 0 0 0
Donnie Smitr 0 0 41,09¢ $ 460,30«
Richard L. Bonc 0 0 0 0

Pension Benefits for Fiscal Year 2009

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 Accumulated Payments During Las
Creditable

Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
Leland E. Tolleti Tyson Foods, Inc. SEF — — —
Dennis Leatherb Tyson Foods, Inc. SEF 10.7¢ $ 285,41t 0
Richard A. Greubel, J Tyson Foods, Inc. SEF 3.0¢€ $  79,42¢ 0
James V. Lochne Tyson Foods, Inc. SEF 10.7¢ $ 750,04 0
Donnie Smitt Tyson Foods, Inc. SEF 10.7¢ $ 363,21 0
Richard L. Bond(3 Tyson Foods, Inc. SEF 10.0C $ 2,999,00 0

(1) The plan considers only a limited number ofrges service, as more fully described below. THed' actual years of service are as
follows: Mr. Leatherby -19 years, Mr. Greubel -&ys, Mr. Lochner - 26 years, Mr. Smith - 28 yeard Mr. Bond - 29 years. Given
the interim nature of Mr. Tolle's employment, he was not eligible to participatéhimn SERP

(2) The present value of these benefits is basati@assumptions we use in determining our anreradipn expense, as reflected in the
table titled"SERP Assumptiol” in this Proxy Statemen

(3) Pursuant to an agreement Mr. Bond and the Cayneatered into on January 16, 2009, Mr. Bond léljin receiving annual payments
of $264,057, less any required tax withholdingg-ébruary 2010. This is the amount Mr. Bond wagledtto receive under the SERP
upon his retiremen

Supplemental Executive Retirement and Life Inswed&remium Plan

Pension benefits are offered under the SERP, whiamonqualified deferred compensation plan piiagidife insurance protection
during employment and a cash benefit at retirem@aitributions to the SERP are made entirely byGbmpany. The Company does not
contribute funds to a trust for the purpose of pgyenefits from the plan. This plan is also disedsin the subsection titled “Elements of
Compensation—General Benefits” under the “Compémsdiscussion and Analysisection of this Proxy Statement. The Company do¢
sponsor a tax-qualified pension plan that cover©BLE
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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 202008 and 2007” 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 2009.

SERP Assumptions
Assumptions as o September 27, 2008 QOctober 3, 2009
Discount Rate 6.50% 6.00%
Mortality Table for Annuities RF-2000 Scale AA (200¢ RF-2000 Scale AA (200¢

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 $ 125,000 $ 150,000 $ 175,00(
$750,00C $112,50¢ $ 150,00 $ 187,50 $ 225000 $ 262,50(
$1,000,00(¢ $150,00¢ $ 200,00 $ 250,00 $ 300,000 $ 350,00(
$1,500,00( $225,00(  $ 300,00 $ 375,000 $ 450,000 $ 525,00(
$2,000,00(¢ $300,00( $ 400,00 $ 500,000 $ 600,000 $ 700,00(
$3,000,00(¢ $450,00( $ 600,00 $ 750,00 $ 900,00 $1,050,00!
$5,000,00(¢ $750,00(  $1,000,00 $1,250,000 $1,500,000 $1,750,00
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Nonqualified Deferred Compensation for Fiscal Yea2009

The table below provides information on benefitaitable to the NEOSs for fiscal year 2009 under@uenpany’s Executive Savings
Plan and Retirement Income Plan.

Company Aggregate

Executive Contributions Earnings Aggregate Aggregate

Contributions in Last Withdrawals/ Balance at

in Last Fiscal Fiscal Last Fiscal

in Last Fiscal Year Year Distributions Year-End

Name Plan(1) Year($) $)) $)E) $) ®)

Leland E. Tollet Executive Savings Ple 0 $ 424 $ 50€ 0 $ 13,18t
Dennis Leatherb Executive Savings Ple $ 29,42: $ 9,58: §$ 13,43] 0 $ 275,74
Richard A. Greubel, J Executive Savings Ple $ 10,38 $ 9,21¢ $ (449 0 $ 64,83¢
James V. Lochne Executive Savings Ple $ 19,28¢ $ 15,61t $ 7,67¢ 0 $ 166,54(
Retirement Income Plz 0 0 $189,89: 0 $3,607,35
Total $ 19,28¢ $ 15,61f $197,56¢ 0 $3,773,89
Donnie Smitr Executive Savings Ple $ 19,78¢ $ 12,43 $ 6,00¢ 0 $ 132/45!
Richard L. Bonc Executive Savings Ple $ 50,02: $ 30,21¢ $104,68¢ 0 $2,020,13
Retirement Income Ple 0 0 $ 78,87: $ (750,000 $4,032,98!
Total $ 50,02 $ 30,21¢ $183,56. $ (750,000 $6,053,12:

(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 Bond also have attdoalances in the Company’s Retirement Income, Rlateferred compensation
plan previously maintained by IBP, inc., as furttescribed below

(2) Amounts in this column are included in the NE@snpensation reported in the “Summary Compensalible for Fiscal Years 2009,
2008 and 20(" in this Proxy Statemen

(3) The above-market portion of these earningsp®rted in the “Summary Compensation Table ford@i¥ears 2009, 2008 and 2007 in
this Proxy Statemen

Executive Savings Ple

The Company sponsors an Executive Savings Plafabl@ato NEOs and other highly compensated empbopééthe Company that is
intended to provide participants the opportunitgéder up to 100% of their salaries and bonusesaess of the limits of the Internal Reve
Code imposed on the Retirement Savings Plan (thEfigd 401(k) plan). Participants must elect tdedeéheir compensation for a year in the
year prior to performing services, and deferrattidas are generally irrevocable. The Executiveil@gs/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 adjustedhf@stment gains or losses. Participants may etaettheir accounts are invested from the
investment options available under the Companyt¥r&aent Savings Plan plus an investment optionnggshe 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 eléet 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 earkggilicable date. Participants may apply for
an earlier distribution on account of an unforesemergency, which is limited to an extraordinarg anforeseeable event. Participants may
elect the form of their distributions in eitheruarip sum payment or annual installments payable ayariod not to exceed 15 years from the
later of the date the participant
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terminates employment or attains age 62. Changegeamitted to these elections only in accordaritie lisnited rules of the plan. Certain
key employees may be required to delay a distdioypayable at termination of employment for six theras required by law.
Notwithstanding a participa’s distribution election, if a participant dies q@rito distribution of the account, the account Ww#l paid to the
participant’s designated beneficiary immediateNofeing the participant’s death in five annual @#hents or in a lump sum if the value of
the account does not exceed $50,000 at the tirdestwibution. If a participant dies after distriris have begun to the participant, the
participant’'s designated beneficiary receives payrireaccordance with the participant’s distribatigection. For account balances prior to
January 1, 2005 and earnings, gains and lossesothahe distribution rules described in the sedtielow titled “Retirement Income Plan”

apply.

The assets of the Executive Savings Plan, incluNIB@s’ deferrals, are subject to the claims of @editors and benefits are paid from
the Company’s general assets. We have not estadlskrust to secure our obligations under the; flawever, a trust which was established
to secure our obligations under the Retirementrire®lan described below may be used to satisfpbligations under this plan once our
obligations under the Retirement Income Plan alg $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 frogzaeaning that no further contributions are pewmditio 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 investimgtion paying the prime rate as reported inwWhl 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, ifghgicipant elects, while in-service or
on account of a hardship. In-service distributicegguested by June 30 are paid in January of thefgbawing the request. Distributions
requested on account of hardship may be requested/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 anloi sum if it does not exceed $50,000 at the timgisifibution. If a participant dies prior to
distribution of the account, the account will bédp@ the participant’s designated beneficiaryen &nnual 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 digribution 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, includiB@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 Inswed&remium Plan

The Company’s SERP is a nonqualified deferred corsgtion plan. Information on this plan is reporitethe section titled “Pension
Benefits for Fiscal Year 2009” in this Proxy Staterh
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Potential Payments Upon Termination

Mr. Tollett. In the event Mr. Tollett’s employment with the@pany is terminated, Mr. Tollett will be entitled teceive (i) a cash lump
sum payment in respect of accrued but unused wacdélys and base salary earned but not paid grahfiiamounts due him under the terms
of any employee benefit plan or policy maintainetigrally for management employees as it may eristi®termination. Under Mr. Tollett’s
employment contract, if Mr. Tollett’s employmenttivthe Company is terminated prior to expiratiorthef term of his employment contract
by the Company (other than for “cause”), Mr. Tdlltd the Company will enter into a consulting agnent for a ten year term. For a
description of the terms of the consulting agreersae the section titled “Employment Contractsthis Proxy Statement.

If Mr. Tollett’'s employment with the Company is meinated for “cause” by the Company, the Compampisobligated to enter into the
consulting agreement with Mr. Tollett. For purposéd/ir. Tollett’'s employment contract, “cause” medi) Mr. Tollett engages in
misconduct which results in injury to the Compamry(ii) Mr. Tollett is convicted of a felony or jetelated misdemeanor. If Mr. Tollett's
employment terminates as a result of his deathsaibdity, the Company will pay to Mr. Tollett (biis estate) the compensation otherwise
provided for in the consulting agreement and wathiinue to provide the insurance benefits describelde consulting agreement to
Mr. Tollett and his spouse.

Other NEOs In fiscal year 2006, the Compensation Committigpéed a severance program for senior officers.t&imas of the
severance program are reflected in each new emglolyoontract with senior officers executed sincepsion of the severance program. The
Compensation Committee resolved that the prograsuldhalso be available to senior officers whosetremts were executed prior to such
date, which includes Mr. Lochner, notwithstandihg fact that his employment contract was enteredgrior to adoption of the program.

Under the program, in the event the Company tertainthe employment of Messrs. Leatherby, Greulmthher or Smith prior to the
expiration of their respective terms (other than“égregious circumstancest by reason of their death or permanent disabilihe Compan
will continue paying the NEO'’s then current basargafor a period of eighteen months. Any stockiaps or restricted stock awards Messrs.
Leatherby, Greubel, Lochner or Smith have heldrore than 60% of the vesting period will become%0@sted at the time of such
termination. In addition, if on the date of terntina the NEO has reached age 55 and the sum afjeisnd years of service with the
Company equals or exceeds 70 (“Rule of 70"), anglsbptions the NEO has held for at least two yealts/est 100% at the time of
termination. In the case of restricted stock awénds have been held for less than 60% of the mggteriod, a prorated amount of the awards
will vest at the time of such termination.

If the employment of Messrs. Leatherby, GreubetHrmer or Smith terminates because of their deattisability, 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 circumstancasans that the NEO engages in misconduct thatseésunjury to the Company or is
convicted of a job-related felony or misdemeanor.
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Messrs. Leatherby, Greubel, Lochner and Smith whaice been entitled to the following estimated payts and benefits from the
Company if a termination occurred on October 3,200der the following circumstances. In additiof®s may be eligible for payment of
their accounts under the Company’s qualified retaat plan, employee stock purchase plan and noifigdgblans. For the benefits under
these plans, see the sections titled “Compensaliscussion and Analysis,” “Pension Benefits fordaisyear 2009” and “Nonqualified
Deferred Compensation for Fiscal Year 2009” of thiexy Statement.

Leatherby Greubel
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
Severanci $ 675,00((1) 0 0 $ 675,00(1) 0 0
Accrued and Unpaid Vacatic $ 34,61 $ 3461 $ 3461F $ 34,61t $ 3461t $ 34,61
Acceleration of vesting of equity-
based compensation awards $ 740,88 0] $1,086,06i $ 941,17: 0  $1,013,71
Health Insuranc $ 21,95((3) 0 0 $ 21,95(3) 0 0
Total $1,472,45. $ 34,61 $1,120,68. $1,672,73 $ 34,61t $1,048,32
Lochner Smith
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! $ 885,00((1) 0 0 $ 825,00(1) 0 0
Accrued and Unpaid Vacatic $ 45,38t $ 45,38t $ 4538t $ 42,30¢ $ 42306 $ 42,30¢
Acceleration of vesting of equity-
based compensation awards $1,255,41 0 $1,255411 $ 296,80( 0 $ 62117:
Health Insuranc $ 17,1253) 0 0 $ 21,95(3) 0 0
Total $2,202,92 $ 45,38 $1,300,80: $1,186,05! $ 42,30¢ $ 663,48:

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

(2) The amounts in this row represent the valueagh NEO’s unvested stock options and restrictazkghat are vested on account of a
termination, based on our stock price of $12.38fdhke last day of fiscal year 2009. No amounhidiuded for performance shares;
however, if performance shares vest in the futumsym|nt to satisfaction of performance criterighsshares will be awarded to the N

or his estate
(3) These amounts represent the premiums to cantmse NEOS’ coverage under our medical reimbuseand health insurance plans

for 18 months following terminatiol

Potential Payments Upon a Change in Control

Mr. Tollett. Mr. Tollett's employment contract does not pra/fdr any payments to Mr. Tollett upon a changeantrol of the
Company because of the anticipated short term eatuir. Tollett's employment contract and the esponding lack of equity-based
compensation that normally becomes payable ovextanded period.
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Other NEOs Each employment contract entered into betweeCtrapany and Messrs. Leatherby, Greubel, LochreiSanith
contains change in control provisions in favorted NEO. Each of these contracts provides for tieelacation of vesting of the equity-based
compensation awards held by such NEOs upon themerme of a change of control of the Company. Uttidercontracts, “change in control”
means any one of the following: (1) the acquisitigrany individual or entity of the Company’s vatisecurities where the acquisition causes
the individual or entity to own 25 percent or mofeéhe combined voting power of the Company’s thatstanding voting securities entitled
to vote in the election of directors; (2) a mergemsolidation, combination or like transactiondiwing the Company in which the
shareholders of the Company immediately prior &ttAnsaction do not own at least 50 percent ofthieg power of the issued and
outstanding capital stock of the Company immedjaafler the transaction; (3) the sale or transfethie Company of more than 50 percent of
its assets or by any shareholder or shareholdgledompany of more than 50 percent of the vatimger of the issued and outstanding
capital stock of the Company in any one transaatioa series of related transactions occurringiwighone year period in which the
Company, any corporation controlled by the Compamnthe shareholders of the Company immediatelyr poidhe transaction do not own at
least 50 percent of the voting power of the issared outstanding equity securities of the acquitonediately after the transaction; (4) a
majority of the persons who were members of ther@oaase to be directors within any 12-month perod5) the dissolution or liquidation
of the Company. However, for the purpose of theelsration of vesting of equity-based compensatisards, a change of control does not
include any event as a result of which one or nobitée following persons or entities possess, imatety after such event, over 50 percer
the combined voting power of the Company or anygsssor entity: (i) Don Tyson; (ii) individuals rédd to Don Tyson by blood, marriage or
adoption, or the estate of any such individualiigrany entity in which one or more individuals estates described in the preceding clauses
() and (ii) possess over 50 percent of the contbir@ting power or beneficial interests of suchtgntf such a change of control occurs, any
stock option, restricted stock or performance stbelk have been previously granted to the execufifieer will vest (to the extent not alrea
vested) 60 days after the occurrence of the chahgentrol or upon any earlier date after such geaof control if the executive officer is
terminated other than for “egregious circumstaricGesdefined in the NEO'’s contract.

Each NEO would have been entitled to the followestimated payments and benefits from the Compaitg successor if a change in
control occurred on October 3, 2009.

Leatherby Greubel Lochner Smith
Acceleration of vesting of equ-based compensation awards $1,231,69¢ $1,506,51. $1,506,51. $1,113,97.
Excise Tax & Gros-Up 0 0 0 0
Total $1,231,69 $1,506,51. $1,506,51. $1,113,97.

(1) The amounts in this row represent the valude®MNEOS’ unvested stock options, restricted stuk performance shares that are vested
on account of the change in control, figured basedur stock price of $12.32 as of the last dafysofl year 2009

If the Company terminates any NEO following a chagcontrol, the NEO is not entitled to any unidpemefit because his termination
followed a change in control. Instead, the NEO wherminated following a change in control recsitlee termination benefits described
above under the section titled “Potential Paymé&lpisn Termination.” The payments available on a gleain control are more particularly
described in the “Compensation Discussion and Asigilysection of this Proxy Statement.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2009

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 2009.

Change in
pension value
Non-equity and
Fees incentive nonqualified
earned plan deferred All other
or paid Stock Option compensatior compensatior compensatior
in awards awards
Name cash($) B D)(2) [E)]E]E)) (%) earnings($) ($)(4) Total($)
Don Tyson 0 0 0 0 0 $2,12425 $2,124,25
John Tysor 0 0 $1,907,36! 0 0 $ 992,03% $2,899,39
Lloyd V. Hackley $ 75,00 $80,00C $ 1,34z 0 0 0 $ 156,34
Jim Kever $105,00( $80,00( $ 1,34z 0 0 0 $ 186,34
Kevin M. McNamare $ 75,00C $80,00( 0 0 0 0 $ 155,00(
Brad T. Saue $ 70,000  $53,84¢ 0 0 0 0 $ 123,84t
Jo Ann R. Smitt $ 75,00 $80,00C $ 1,342 0 0 0 $ 156,34
Robert Thurbe $ 35,00( 0 0 0 0 0 $ 35,00(
Barbara A. Tysol 0 0 0 0 0 $ 1404C $ 14,04
Albert C. Zapant: $ 70,000  $80,00( 0 0 0 $ 1,25 $ 151,25(

(1) The amounts in these columns represent the comii@mexpense we recognized for financial statemembrting purposes during fisc
year 2009 related to awards granted to these dinedisregarding potential forfeitures as a resu#tervic-based vesting conditions.
The expense relating to stock awards is recognmaidbly over the vesting periods of the awards. @tpense relating to option awards
is based on the grant date fair value of thesedsvdihe Company has determined the fair valueedfdtawards based on the
assumptions set forth in Note 14, “Stock-based Goraation” of the Notes to Consolidated Financiat&8hents in our Annual Report
on Form 1K for the fiscal year ended October 3, 20

(2) As of the last day of fiscal year 2009, outdiag deferred stock awards for the directors wariolows: Dr. Hackley (29,362),
Mr. Kever (29,362), Mr. McNamara (14,006), Mr. Sa(8317), Ms. Smith (29,362), Mr. Thurb¢«0-) and Mr. Zapanta (29,362

(3) The Company has not awarded options to Mr. Jofson since fiscal year 2007 or to nonemployeeatirs since fiscal year 2004. As
of the December 1, 2009, Mr. Tyson held 3,100,0@0es subject to outstanding option awards fromipus years, of which 2,800,000
shares are vested, and Dr. Hackley, Mr. Kever aad3ith 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 inclsdi@ part, $1,200,000 in advisory fees, $352,%8&e&rsonal use of Company-
owned aircraft, $222,484 for estate planning f8d4,926 for life insurance premiums, $30,000 asatching contribution under the
Company’s Employee Stock Purchase Plan and $23%0t18x reimbursements. This column also incluaie®unts for personal
security, premiums for the Company’s medical reirsbment plan and long-term disability plan, taxppration fees and event
tickets. The value of these perquisites are basdtieincremental aggregate cost to the Companyendot individually quantifie
because none of them individually exceed the gredit$25,000 or 10% of the total amount of perdessi The value of Mr. Tyson’s
use of Company-owned aircraft is determined unideisame methodology applied to NEOs as more fuliyained in the footnotes
to the* Summary Compensation Table for Fiscal Years 20008 2nd 20C” in this Proxy Statemer

For Mr. John Tyson the amount in this column inelsidn part, $311,538 in advisory fees, $203,98%é&vsonal use of Company-
owned aircraft, $175,196 for SERP payment, $57f808fe insurance premiums and $157,424 for tamtrirsements. As with
other salaried employees, Mr. Tyson receives payfoemdvisory fees biveekly. Fiscal year 2009 contained an additionghgent
date (i.e., 27 rather than 26), and the total adyifees paid to Mr. Tyson include this additiopayment. This column also incluc
amounts for personal security, premiums for the @amy’s medical reimbursement plan and long-terraldigy plan, tax
preparation fees, automobile allowance, countri dues, event tickets, a matching contribution utide Company’s Retirement
Savings Plan and a matching contribution undeEtkecutive Savings Plan. The value of these petggisire based on the
incremental aggregate cost to the Company andari@dividually quantified because none of themividlally exceed the greater
of $25,000 or 10% of the total amount of perqussifEne value of Mr. Tyson’s use of Company-ownedraft is determined under
the same methodology applied to NEOs as more éxpfained in the footnotes to the “Summary Compeémsa able for Fiscal
Years 2009, 2008 and 2(" in this Proxy Statemen

For Ms. Tyson the amount in this column includegt®7 in advisory fees and $6,376 in premiums ferGompany’s medical
reimbursement plan. As with other management enggl®yMs. Tyson receives payment for advisory fe@sekkly. Fiscal year
2009 contained an additional payment date (i.era#f¥er than 26), and the total advisory fees paids. Tyson include this
additional payment. This column also reflects fa. Mlyson a matching contribution under the Retiren$avings Plan. The value
of these benefits are not individually quantifiesthuse none of them individually exceed the grexdt$25,000 or 10% of the total
amount of perquisite:

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 hoysr month of advisory services to the Companyaftearm expiring on October 19, 2011. In
consideration for his advisory services, Mr. Tysat receive $1,200,000 for each year during thentef 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 sumdfitseare generally made available to employeahefCompany. 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 planndwce or services from an entity
recommended by the Company, (iii) personal useamh@any-owned skyboxes and
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vacation homes at pre-established daily rates faleby Mr. Tyson to the Company as reimburserferguch usage, and (iv) up to 1,500
hours per year of security services (which the Camypestimates will cost $40 per hour). Mr. Tysoii aé reimbursed for any and all tax
liability imposed on him in connection with the pision of the non-cash compensation set forth abégeadditional consideration for the
benefits he will receive under the contract, Mrsdw is bound to confidentiality restrictions regagdCompany information. In the event of
Mr. Tyson’s death, the cash consideration descrétmx/e will continue to be paid for the remainiagt of the contract to the surviving of
Mr. Tyson’s three children. The contract will termate if Mr. Tyson accepts employment with any cotigeof the Company.

John Tyson On September 28, 2007, the Company entered iobm@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 servicesprovided 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 anatlwitiie 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 shahesibe be made available to any of the
most senior officers of the Company (which includegerage for his spouse and eligible dependesnsl)(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); reasonable personal uga@fCompanywned aircraft during the term of the contract {{éd to 120 hours annually
and reimbursement for the annual premium paymerat $,500,000 life insurance policy. Unless thetiaat is terminated by the Company
for “Cause” or voluntarily by Mr. Tyson (other thag reason of the Company’s breach of the contizfre the termination or expiration of
the term of the contract, the Company will continai@rovide health coverage to Mr. Tyson, his spausd his eligible dependents consistent
with the terms of the contract. Mr. Tyson is alfigible to receive benefit payments under the ComyfmSERP, which began in April 2008.
The annual payments to Mr. Tyson under the SERBHE#6,196 (which represents the total grossed-npfiieamount) less any required tax
withholdings. In the event of Mr. Tyson’s deathidgrthe term of the contract, Mr. Tyson’s estat# keceive a single payment equal to the
remaining annual payments that would have been rtwalle. Tyson under his contract for the periodiofe between the date of his death
September 27, 2017, and his spouse and eligiblendigmts will continue to receive health coverageddition, from and after the earlier of
the expiration or termination of the contract anel date of Mr. Tyson’s death, upon written noti€&le. Tyson or his beneficiary(ies) to the
Company, the Company will terminate and redeerowhtanding and unexercised stock options (vestddiavested) then held by Mr. Tys
in exchange for a single payment equal to the aggeedifference between (i) the fair market valfithe stock represented by such stock
options as determined as of the close of the Cogipdiusiness on the date of the occurrence of tha gwdng rise to application and (ii) tl
strike price for such stock under the applicabdelsioptions. If the contract is terminated by thenpany for “Cause” or by Mr. Tyson (other
than by reason of the Company’s breach of the aot)trthe obligations of the Company under the remhiwill cease.

Barbara A. Tyson The Company and Ms. Tyson, who retired as a Piasident effective October 1, 2002, entered intagreement
which provides that she will continue to furnistvisdry services to the Company for a period ofafen 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 3, 2009. The Audit Committeedisissed with Ernst & Young LLP, the independegistered public accounting fir
for the Company, the matters required to be digaiby the statement on Auditing Standards No. $ hn@ended, as adopted by the Public
Company Accounting Oversight Board in Rule 3200fe Rudit Committee has received the written diastes and the letter from Ernst &
Young LLP required by the applicable requiremeifitdie Public Company Accounting Oversight Boardareling the independent
accountant’s communications with the audit comnaittencerning independence and has discussed wigh &rYoung LLP that firm’s
independence from management and the Company. Gitik @ommittee has concluded that the provisioalbfion-audit services rendered
by Ernst & Young LLP to the Company for the fisgabrs ended October 3, 2009 and September 27 @2&@compatible with maintaining
Ernst & Young LLP’s independence. Based on theesg\and discussions above, the Audit Committee racends to the Board the year-end
audited financial statements be included in the @amy’s Annual Report on Form 10-K for the fiscahyended October 3, 2009 for filing
with the SEC.

The Board has delegated to the Audit Committeeahlponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmempensation and oversight of the
Company'’s independent registered public accouriting (jii) review and oversee the Company’s int@raudit department, and (iv) provide
an open avenue of communication among the Compamyependent registered public accounting firmarficial and senior management, the
internal auditor and the Board. The Audit Commiteuties 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 requegyson Foods, Inc., Attention: Secretary, 2200
Tyson Parkway, Mail Stop CP004, Springdale, AR 228699.

Audit Committee of the Board of Directors

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

Jo Ann R. Smith

64



Table of Contents

CERTAIN TRANSACTIONS

The following list is a summary of transactions arcing during fiscal year 2009, 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. During fiscal year 2009, the Company leasedhgefarms from the following with aggregate leasgments as follows: (i) a
partnership of which Mr. John Tyson and the Raiwdalyson Testamentary Trust are the partners, $681plus $11,527 for property taxes;
and (ii) the Tyson Children Partnership, in whibk thildren of Mr. Don Tyson, including Mr. Johnsby, are partners, $166,936 plus $1,
for property taxes.

2. The Company has an aircraft lease agreementiygbn 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 2009 of
$969,000.

3. 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-inkaw of Mr. Tollett are owners, with aggregate papiseof $561,832 during fisc
year 2009. Also during fiscal year 2009, the Conygaaid the property taxes pursuant to the leaseemgents in the amount of $22,1

4. The Company has an agreement with an entityhadtwMr. Don Tyson is a principal for the leaseaokastewater treatment plant
which services the Company’s chicken processiniljtiam Nashville, Arkansas. Aggregate paymentdeéy the Company during fiscal
year 2009 pursuant to such agreement were $75@J066617,519 for property taxes attributable totteatment plant. The Company also
an agreement with the same entity for the leasevedistewater treatment plant which services thegaaiyis chicken processing facility in
Springdale, Arkansas. Aggregate payments madeeb@timpany during fiscal year 2009 pursuant to sggkement were $450,000 plus an
amount for property taxes; however, for propergyparposes the treatment plant is not segregated fne processing facility and, as such,
the amount of property tax attributable to thettremt plant is not known.

5. During fiscal year 2009, the Company paid KuRalck LLP approximately $1,860,815 in legal fees. Bond’s son is a partner in t
firm’s northwest Arkansas office and representsGbenpany on certain litigation matters.

6. During fiscal year 2009, the Company paid 3M @any $1,389,951 for direct purchases of lalated supplies and materials. Bra
Sauer, a director of the Company, is the Execufice President, Health Care Business for 3M Company

7. During fiscal year 2009, the Company employed Milett's son-in-law as director of Environmenkégalth and Safety operations
and in that capacity he received salary and othrefits totaling $196,218. He also received a go&ait400 stock options.

8. During fiscal year 2009, the Company employed B&md’s daughter as director of marketing andhat tapacity she received salary
and other benefits totaling $169,515.

9. During fiscal year 2009, the Company employed B&md’s son-in-law as a national account execudive in that capacity he
received salary and other benefits totaling $122,Hg also received a grant of 600 stock options.

All related party transactions described aboveh wie exception of the employment of family memlzbrscribed in items 7, 8 and 9
have been reviewed by the Governance Committeehatas determined the
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transactions are fair to the Company. This revigpically entails the receipt of appraisals or otidormation from independent third parties
which are utilized in the Governance Committeetedaination of fairness. The Board does not haseparate written policy regarding the
review and approval of related party transactibtmvever, our Governance Committee charter reqtiraisthe Governance Committee
review and approve all transactions with related@es as may be required to be disclosed by tles nflthe SEC. The Governance
Committee is responsible for determining whethehswansactions are fair to the Company. Direcama executive officers are specifically
asked to disclose such transactions in our annwatirs and Officers Questionnaire.

In addition to the SEC rules regarding relatedypeinsactions, the Company has agreed that, inezdion with the settlement on
April 8, 2008 of certain shareholder litigationlstyIn re Tyson Foods, Inc. Consolidated Shareholdkitigiation, it will not engage in any
new related party transactions with the Tyson LeaiPartnership, Mr. Don Tyson, any spouse, chitaihndchild, parent or sibling of Mr. Don
Tyson, or any NEO unless prior to entry of any swiahsaction there has been a unanimous findinhdyovernance Committee that either
(a) reasonably equivalent transactions on reasgmajlivalent terms are not available from thirctiparwho are not related parties, or
(b) special or exigent circumstances exist whiclulamot make it practical or desirable under threwnstances to investigate the availability
of third party options. These additional requiretsedo not apply to (a) related party transactidresagy existing or in place during part or all
of calendar year 2007, including but not limitedatty related party transaction disclosed in the gamy’s Proxy Statement for its annual
meeting of shareholders on February 2, 2007, oreftgwals of any transactions between the Compadiyaay such related parties already
existing or in place during part or all of calengtaar 2007, including but not limited to any rethpgarty transaction disclosed in the
Company'’s Proxy Statement for its annual meetinghaireholders on February 2, 2007.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on information provided to the Complyyndividual directors and executive officersg tiompany believes that during
fiscal year 2009, all filing requirements applicabd directors and executive officers have beenptiech with in a timely manner except as
follows:

Mr. Smith filed a Form 4 late for the purchase @fD shares; Messrs. Bond, Greubel, Craig J. Kary, Leatherby, Bernard Leonard,
Lochner and Van Bebber each filed a Form 4 latefgrant of options; and Mr. Jeffrey Webster fileBorm 4 late for a grant of restricted
stock.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbe 2011 Annual Meeting of Shareholders (“20hhéal Meeting”) must be
received by the Company’s corporate secretaryeaCttmpany’s executive office on or before AugustZo10 in order to be eligible for
inclusion in the Company’s Proxy Statement and fofrproxy. To be so included, a proposal must atsoply with all applicable provisions
of Rule 14a-8 under the Securities Exchange A&9&H4.

Additionally, the Company'’s bjaws provide that for a shareholder proposal tbrieeight before and considered at an annual mekyi
a shareholder proponent (“Proponent”), such Propomest provide, deliver or mail notice thereothe corporate secretary of the Company
at the principal executive office of the Companydahe corporate secretary must receive such natadess than 75 days nor more than
days prior to the date of such annual meeting skoh provision to be effective, the Company musthaovided notice to shareholders, or
otherwise publicly disclose, the date of the anmoeéting at least 85 days in advance thereof. Hate or public disclosure is made by the
Company within that time frame, the Proponent’sagoto be timely received must be received not litan the close of business on the tenth
day following the day on which notice of the megtis actually mailed to shareholders or public ldisare of the meeting date is actually
made. The actual date of the Company’s 2011 Ankggting has not yet been determined. The Compatigifgates that public disclosure of
the date of the 2011 Annual Meeting will be madéhm Company’s Quarterly Report on Form 10-Q fertthird quarter of fiscal year 2010,
which report will be filed with the SEC no latemath August 12, 2010.

SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties maytdiomemunications to individual directors, includitige Lead Independent Director, a
Board committee, the non-management directorsgaswup or the Board as a whole, by addressing theramication to the named
individual, the committee, the non-management ¢lirscas a group or the Board as a whole, c/o T¥samls, Inc., Attention: Secretary, 2200
Don Tyson Parkway, Springdale, AR 72762-6999.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executilieass, directors and employees
the Company personally or by mail, telephone oeo#fimilar means of communication. Solicitationsagh persons will be made on a part-
time basis and no special compensation other #iarbursement of actual expenses incurred in coimmewiith such solicitation will be paid.
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ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder or othtarasted persons, the Company will furnish a cdpghe@ Company’s 2009 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 executiviesfhe written request must state that as of Béee 8, 2009, the person making the
request was a beneficial owner of capital stocthefCompany. In addition, the 2009 Annual ReporForm 10-K, including the financial
statements and schedules thereto, are availalifeedDompany’s Investor Relations websit@tgp:/ir.tyson.com

HOUSEHOLDING OF PROXY MATERIALS

The Company has adopted a procedure called “holgirgd which the SEC has approved. Under this pthee, the Company is
delivering a single copy of the Notice of Interdaailability of Proxy Materials to multiple sharelders who share the same address unless
the Company has received contrary instructions foowm or more of the shareholders. This proceduheces the Company’s printing and
mailing costs. Shareholders who participate in bbokling will continue to be able to access andikgcseparate proxy cards or voting
instruction forms. Upon request, the Company witimptly deliver a separate copy of the Notice @étnet Availability of Proxy Materials
and, if applicable, this Proxy Statement to anyahalder at a shared address to which the Compaliweded a single copy of any of these
documents.

If you would like to revoke your consent to houdehg 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 rigeenly 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 TyBankway, Springdale, Arkans
72762-6999, or by calling (479) 290-4524, and pitang your name, the name of each of your brokefizugns or banks where your shares are
held, and your account numbers. Shareholders witbshares in “street name” may contact their bragerfirm, bank, broker-dealer or other
similar organization to request information abootiseholding.

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 Alndeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE ANNUAMEETING ARE URGED TO VOTE BY INTERNET,
TELEPHONE OR MAIL.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 22, 2009
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APPENDIX A

TYSON FOODS, INC.
ANNUAL INCENTIVE COMPENSATION PLAN

FOR
SENIOR EXECUTIVE OFFICERS
I. INTRODUCTION

1.1. Purpose. The purpose of this Plan is to recruit and retaghly qualified senior executive officers, to pige incentives to such
individuals to attain the goals of Tyson Foods, [ftice “Company”) and its Affiliates (as defineddo&) and to provide such employees with
incentive compensation based on the performantdgeafompany in order to enhance shareholder vahm Plan is designed to ensure that
the bonuses paid hereunder to eligible participasideductible under Section 162(m) of the InteRevenue Code of 1986, as amended, and
the regulations and interpretations promulgatecetiveder.

1.2. Description. This Plan is the means by which the Committeelédimed below) shall determine annual incentivauses and effe
and implement awards for participating employeeasimeder.

II. DEFINITIONS
As used in this Plan, the following terms shall éaéve following meanings:

“ Affiliate " means (a) an entity that directly or through onenore intermediaries is controlled by the Compamg (b) any entity in
which the Company has a significant equity interastdetermined by the Company.

“ Annual Incentive Bonusmeans a bonus payable with respect to a fiscal gethe Company determined in accordance withckert
hereof.

“ Board” means the Board of Directors of the Company.
“ Code” means the Internal Revenue Code of 1986, as aatend

“ Committe€ means the Compensation Committee of the Board;iw$hall consist of two or more members of ther8ax Directors
of the Company, each of whom shall be an “outsidectbr” within the meaning of Section 162(m) oétGode.

“ Participant” means a senior executive officer of the Companarty Affiliate meeting the requirements of Artielehereof, who is
selected to participate in the Plan by the Committe

“ Performance Measurésmeans the goals established by the Committeerurdebjective formula or standard pursuant toRtaa.
Such goals shall be measured using one or any ceitidm of the following criteria:

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

(2) operating cash flow and/or growth in operatiagh flow in relation to target objectives;
(3) cash available in relation to target objectives
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(4) net income and/or growth in net income in lielato target objectives, excluding the effect xtraordinary or nonrecurring
items;

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

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

(7) return on invested capital in relation to tdrgigjectives;
(8) return on shareholder equity in relation t@édrobjectives;
(9) return on assets in relation to target objestjv
(10) return on common book equity in relation t@# objectives;
(11) operating income in relation to target objeesi
(12) EBIT, EBITDA or EBITDAR or any adjusted versithereof in relation to target objectives;
(13) Company stock price performance as comparaihsiga peer group of companies selected by thenGbes; or
(14) any combination of the foregoing.
The Performance Measures (a) shall be establishétebCommittee no later than the end of the §sirter of the applicable period (or such

other time designated by the Internal Revenue 8erand (b) shall satisfy all other applicable iegments imposed under Treasury
Regulations promulgated under Section 162(m) oflbde.

“ Plan” means the Tyson Foods, Inc. Annual Incentive Censation Plan for Senior Executive Officers, asffact and as amended
from time to time.

IIl. ADMINISTRATION

The administration and operation of the Plan dalupervised by the Committee with respect tmaltters. The Committee may
delegate responsibility for the day-day administration and operation of the Plan tdhseroployees of the Company as it shall designate
time-to-time. The Committee shall interpret andstame any and all provisions of the Plan and angrd@nation made by the Committee
under the Plan shall be final and conclusive. Ngithe Board nor the Committee, nor any membenh@Board, nor any employee of the
Company shall be liable for any act, omission,ripitetation, construction or determination madeanrection with the Plan (other than acts
of willful misconduct) and the members of the Boardl the Committee and the employees of the Comglaaly be entitled to
indemnification and reimbursement by the Comparthpéomaximum extent permitted at law in resperof claim, loss, damage or expense
(including counsel’s fees) arising from their acsyissions and conduct in their official capacityhwespect to the Plan. The Plan shall be
interpreted in view of the intention that any grahtompensation pursuant to the Plan is intendepuglify as performance-based
compensation with the meaning of Code Section 152 the regulations and interpretations promeldjghereunder.

IV. PARTICIPATION

Each employee of the Company or any Affiliate hiodda position of Chairman, Chief Executive Offideresident, Chief Operating
Officer, Chief Administrative Officer, Chief Finaiat Officer, or any level of Vice President (or égalent position at a non-corporate
Affiliate) shall be eligible to be a Participaniessted by the Committee to receive awards undePtas.
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V. ANNUAL INCENTIVE BONUS

5.1. Establishment of Performance GoaM/ithin the first ninety (90) days of each fisgahr of the Company, the Committee shall
select the Participants eligible to receive an Aaincentive Bonus under this Plan and establistPtrformance Measures and procedure for
calculating the amount of the Annual Incentive B&for each Participant. In no event shall the amhofithe Annual Incentive Bonus paya
to any Participant attributable to a fiscal yearesd $10,000,000.

5.2. Determination of Achievement of Performance Measufée Committee shall certify the level of achiewsrof the Performance
Measures and the maximum Annual Incentive Bonuslplayto each Participant as soon as practical tfteend of the fiscal year for which
the determination is being made. Thereafter, aitd fw payment of the Annual Incentive Bonus, th@rnittee shall determine, based upon
overall Company performance, changes in the Conipatryicture or operations, and the Participamichvidual performance, whether the
maximum Annual Incentive Bonus for each Particigrall be adjusted downward from the amount caledlaursuant to Section 5.1 above;
provided, however, that any downward adjustmerth wéspect to one or more Participants shall notester increase the eligibility for Annual
Incentive Bonus for other Participants.

5.3. Payment of Annual Incentive Bonus.

(a) Unless a Participant’s employment contract withCompany specifies otherwise, as soon as paetiter the expiration of
each fiscal year of the Company Participants wheaieed employed on the day bonuses are paid b@dhgany shall be entitled to
receive the Annual Incentive Bonus determined ooedance with this Article 5. Unless a Participarmployment contract with the
Company specifies otherwise, a Participant whorgutie year died or became disabled, as deternbypéite Committee in its sole
discretion, shall be entitled to a prorated Anrinakntive Bonus based on the number of months artthpmonths elapsed during such
fiscal year. Payment of Annual Incentive Bonuseg beamade in cash or in Company Class A commorksaiddhe discretion of the
Company.

(b) To the extent permitted by other benefit plahthe Company, Participants may defer the rea#iptl or a portion of their
Annual Incentive Bonus otherwise payable under &ciiizn (a) of this Section.

(c) Before any Annual Incentive Bonus is paid ty Barticipant, the Committee shall certify in wriithat the applicable
Performance Measures were in fact satisfied.

5.4. Participants Rights Unsecured'he right of any Participant to receive Annuaidntive Bonus under the Plan shall constitute an
unsecured claim against the general assets ofahgpény.

5.5 Withholding Taxes The Company shall have the right to deduct fraichebonus payment any federal, state and locas taecpiired
by such laws to be withheld with respect to thenpat.

5.6 No Other Bonus AwardsParticipants shall not be eligible to participat@ny other annual bonus program maintained by th
Company for those fiscal years during which thenRlantinues to be maintained.

VI. GENERAL PROVISIONS

6.1. Amendment and Terminatiomhe Committee may at any time amend, suspenchtisiue or terminate the Plan. No Annual
Incentive Bonus shall be paid for any fiscal yédhé Plan is terminated prior to the last dayaftsfiscal year. All determinations concern
the interpretation and application of this Sectioh shall be made by the Committee.

6.2. Designation of BeneficiaryEach Participant who defers receipt of all oogipn of any Annual Incentive Bonus under the Plan
may designate a beneficiary or beneficiaries (whieheficiary may be an entity other than a natpeason) to receive any payments to be
made following the Participant’s death. Such
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designation may be changed or cancelled at anywiitm®ut the consent of any such beneficiary. Angrsdesignation, change or cancella
must be made on a form provided for that purposthbyCommittee and shall not be effective untiereed by the Committee. If no
beneficiary has been named, or the designated ibemgfor beneficiaries shall have predeceasedPtréicipant, the beneficiary shall be the
Participant’s spouse or, if no such spouse shalisithe Participant, the Participant’s estate RHarticipant designates more than one
beneficiary, the rights of such beneficiaries shalmade in equal shares, unless the Participarddsgnated otherwise.

6.3 Adjustment of Performance Measurd$he Committee may amend or adjust the Performiteasures or other terms and
conditions of an outstanding award in recognitibnmmusual or nonrecurring events affecting the Canypor its financial statements or
changes in law or accounting, but only to the ex¢eich adjustment would not cause any portion ®fativard, upon payment, to be
nondeductible pursuant to Section 162(m) of theeCod

6.4. Miscellaneous.

(&) No Right of Continued Employmemtiothing in this Plan shall be construed as cairfgrupon any Participant any right to
continue in the employment of the Company or angsofubsidiaries or Affiliates.

(b) No Limitation on Corporate ActionsNothing contained in the Plan shall be consttiogorevent the Company or any Affiliate
from taking any corporate action which is deemedt by be appropriate or in its best interest, valeer not such action would have an
adverse effect on the Plan or any awards made shedétlan. No employee, Participant or other pesswil have any claim against the
Company or any of its subsidiaries or Affiliatesaaesult of any such action.

(c) Nonalienation of BenefitsExcept as expressly provided herein, no Partitipahis beneficiaries shall have the power dntrig
to transfer, anticipate, or otherwise encumbePRasicipant’s interest under the Plan. The Compsabpligations under this Plan are not
assignable or transferable except to a corpordhtiahacquires all or substantially all of the assdétthe Company or any corporation i
which the Company may be merged or consolidated.gravisions of the Plan shall inure to the berwfgach Participant and his
beneficiaries, heirs, executors, administratorsumcessors in interest.

(d) Severability. If any provision of this Plan is held unenforclealthe remainder of the Plan shall continue ihffuice and effec
without regard to such unenforceable provision stmall be applied as though the unenforceable poovigsere not contained in the Pl

(e) Stockholder ApprovalThe Plan shall be submitted to the stockholdéteeCompany for their approval before any payment
of compensation are made to any Participant. lvapproval is not obtained, the Plan shall be deemadél and void and no
compensation shall be payable to Participants utimgelPlan.

() Governing Law The Plan shall be construed in accordance withgmverned by the laws of the State of Delawar&houit
reference to the principles of conflict of laws.

(g) Effective Date The Plan shall be effective beginning with ther@any’s 2005 fiscal year.
(h) Headings. Headings are inserted in this Plan for converaasfaeference only and are to be ignored in atcacison of the
provisions of the Plan.
TYSON FOODS, INC.

Dated: By:
Title:
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Tyson Foods, Inc,
The Annual Meeting of Sharehaolders will consist of a business meeting and a brief business and finance repart.

The Annual Meeting of Shareholders will be webcast Ive at 10:00 a.m, CST, Friday, February 5, 2010, and a
repday will be available al hitpAf tyson.com. To attend in person at the Haliday Inn Morbwest Arkansas Convention
Center in Springdale, Arkansas, please contact Tyson Foods Investor Relations for tickets via email at inityson.com
or by telephone at 473-200-4524. A ticket is reguired for entry to the meeting,

Important Notice Regarding the Internet Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report on Form 10-K are available 1w, Deosywote com,

AESEEPHTIAD

The underagnad sharsholder(sl of TYS0N FOODS, INC. hereby appoint{s) Don Tysan and Johin Tyson, and each or either
of them, the true and lawiul agents and attomeys-in-fact for the undersigned, with power of substitution, 1o attend the
meetng and o wote the stock swned By o registered in the name of the undersigned, as instructéd on the reverse sde,
at the Annual Meeting of Shareholders to be held at the Holiday Inn Northwest Arkansas Convention Center,
1500 South 48th 56, Spnngdale, Arkamsas, on Pebruary 5, 2010, at 10:00 a.m. Central Standard Time, and at
any adjournments of postpanements theread, for the transaction of the business listed on the reverse side.

IMPORTANT - PLEASE SIGN AND DATE ON BACK OF CARD. RETURN FROXY CARD PROMPFTLY LEBING THE
ENCLOSED ENVELOPE, NO POSTAGE NECESSARY,

Address Changes/Comments:

it o noted any Address Changes T ommmants abiow, pheass mank corpeporning B on the resrr s )




