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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Performance Share that vests entitles holder to 1 share of Class A Common Stock. The number expressed above is the maximum
number of shares that can vest under the grant.

(1)

The award vests two business days following the Company's public announcement of its earnings for the 2008 fiscal year. One half of the
(2) award is based upon a comparison of the market price of Tyson's Class A Common Stock to a peer group of publicly traded companies
and the other half by the achievement by the Company of certain cash flow measures.
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