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Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

TYSON FOODS, INC.
(Exact name of registrant as specified in its arart

Delaware

71-0225165
(State or other jurisdiction of incorporation oganization)

(I.R.S. Employer Identification \o.

2200 Don Tyson Parkway

Springdale, Arkansas 72762-6999
(Address of Principal Executive Offices) (Zip Code)

TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
TYSON FOODS, INC. EMPLOYEE STOCK PURCHASE PLAN
(Full title of the plan)

Dennis Leatherby
Executive Vice President and Chief Financial Office
Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Tel. (479) 290-4000
(Name, address, and telephone number, includiregaree, of agent for service)

With a copy to:

Daniel L. Heard
Kutak Rock LLP
124 West Capitol Avenue, Suite 2000
Little Rock, Arkansas 72201-3706
(501) 975-3000

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgmpany” in Rule 12b-2 of the Securities
Exchange Act of 1934.

Large accelerated filer{ ]

Accelerated filer [ ]
Non-accelerated filer [ ] (Do not check if a smalieporting company)

Smaller reporting company [ ]




CALCULATION OF REGISTRATION FEE

Proposed Maximum
Amount to be Offering Price Per Proposed maximum Amount of
Title of securities to be registered registered @ Share® aggregate offering price® | registration fee
Class A Common Stock, $0.10 par value 56,840,080es $23.33 $1,326,077,200 $180,877

(1) Pursuant to Rule 416(a) under the SecuritietsoA1933 (the “Securities Act”), the number o&sds of Class A Common Stock
registered hereunder includes such indeterminatéeruof additional shares of Class A Common Stacinay be offered or issued
in the future to prevent dilution resulting fronosk splits, stock dividends or similar transactidPgrsuant to Instruction F of Form
S-8 and Rule 416(c) under the Securities Act, Ragistration Statement also covers an indetermarateunt of plan interests being
offered or sold pursuant to the plans. In accordamith Rule 457(h)(2), no registration fee is pdgakith respect to such interests.

(2 Of the 56,840,000 shares of Class A Commonk3being registered hereby, 29,340,000 shareseing begistered pursuant to the
Tyson Foods, Inc. 2000 Stock Incentive Plan an8@Y,000 shares are being registered pursuant fbysen Foods, Inc. Employee
Stock Purchase Plan.

3) Calculated solely for the purpose of determgrthe registration fee pursuant to Rule 457(h)Ral& 457(c) under the Securities Act,
based upon the average of the high and low sailesspof the shares of the registrant’s Class A ComBtock as reported on the
New York Stock Exchange on February 21, 2(




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The documents containing the informatiequired in Part | of Form S-8 will be sent oragi to employees participating in the Tyson
Foods, Inc. 2000 Stock Incentive Plan and/or theohyFoods, Inc. Employee Stock Purchase Plan (dialple), as specified by Rule 428(b)
(1) promulgated under the Securities Act of 1933amended (the * Securities A¥t In accordance with Rule 428 and the requiretmien
Part | of Form S-8, such documents are not beirad fiith the Securities and Exchange Commissioa (fBommissiorf) either as part of
this Registration Statement or as prospectusessppctus supplements pursuant to Rule 424 protealgmder the Securities Act. These
documents and the documents incorporated hereiafbyence pursuant to Item 3 of Part Il of this Regtion Statement, taken together,
constitute the prospectus as required by Secti¢a) 1d the Securities Act.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents previously filed by BysFoods, Inc. (the * Compariywith the Commission are incorporated by refeeenc
herein:

(a) The Company’s annual report on Form 10-K fier fiscal year ended September 29, 2012, filed thithCommission on
November 19, 2012;

(b) The Company’s quarterly report on Form 10-Qtfe quarter ended December 29, 2012, filed viighGommission on
February 1, 2013;

(c) The Company’s current reports on Forr{ 8led on November 19, 2012, and February 5, 2@t

(d) The description of the Company’s Class A Comr8tock contained in the Registration Statemerfam 8-A filed with
the Commission on October 14, 1997, including ang@dment or report filed with the Commission fag pgurpose of
updating such description.

All documents subsequently filed by the Comppussuant to Section 13(a), 13(c), 14 or 15(dhef$ecurities Exchange Act of 1934 (the
“ Exchange Act) after the date of this Registration Statement prior to the filing of a post-effective amendmémthis Registration
Statement which indicates that all securities effdnave been sold or which deregisters all seearitien remaining unsold, shall be deemed
to be incorporated by reference in this Registra8tatement and to be part hereof from the dafiirgf of such documents. Any statement in
a document incorporated or deemed to be incormbiataeference in this Registration Statement bélldeemed to be modified or superse
to the extent that a statement contained in thigdRation Statement or in any other later file¢wment that also is or is deemed to be
incorporated by reference modifies or supersedes statement. Any statement modified or supersediédot be deemed, except as so
modified or superseded, to be a part of this Resgieh Statement.

Item 4. Description of Securities.
Not applicable.
Iltem 5. Interests of Named Experts and Counsel.

Not applicable.




Item 6. Indemnification of Directors and Officers.

The Company is a corporation incorporated undebDiflaware General Corporation Law (the * DGGLSection 102(b)(7) of the
DGCL enables a corporation to eliminate or limé thersonal liability of a director to the corpooatior its stockholders for monetary dame
for breach of the director’s fiduciary duty, except

« for any breach of the directertuty of loyalty to the corporation or its stoclders
« for acts or omissions not in good faith or whickdlve intentional misconduct or a knowing violatiohlaw;

e pursuant to Section 174 of the DGCL (providiog fability of directors for unlawful payment ofvdldends or unlawful stock
purchases or redemptions); or

« for any transaction from which the director deriadimproper personal bene

In accordance with Section 102(b)(7) of the DGQle Restated Certificate of Incorporation of the @any includes a provision
eliminating, to the fullest extent permitted by &CL, the liability of the Company’s directorsttte Company or its stockholders for
monetary damages for breach of fiduciary duty asctior.

Section 145(a) of the DGCL empowers a corporatiomdemnify any present or former director, officemployee or agent of the
corporation, or any individual serving at the cagiin’s request as a director, officer, employeagent of another organization, who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syiroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the corporation), agaiespenses (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by the person in eotion with such action, suit
proceeding provided that such director, officerptayee or agent acted in good faith and in a mahaer she reasonably believed to be il
not opposed to, the best interests of the corparaéind, with respect to any criminal action orgeexding, provided further that such director,
officer, employee or agent had no reasonable dauselieve his or her conduct was unlawful.

The DGCL provides that the indemnification desdaliladove shall not be deemed exclusive of any atldemnification that may be
granted by a corporation pursuant to its by-lavisinterested directors’ vote, stockholders’ vogregment or otherwise.

The DGCL also provides corporations with the potegpurchase and maintain insurance on behalf ofo@ngon who is or was a
director, officer, employee or agent of the corpiorg or is or was serving at the request of thgaration in a similar capacity for another
corporation, partnership, joint venture, trust tivev enterprise, against any liability assertedregjdim or her in any such capacity, or arising
out of his or her status as such, whether or rotthporation would have the power to indemnify linler against such liability as described
above.

In accordance with Section 145(a) of the DGCL,Glmenpany’s Fourth Amended and Restated By-Laws geothat every person
who was or is a party or is threatened to be mgukatg to or is involved in any action, suit, oopeeding, whether civil, criminal,
administrative or investigative, by reason of taetthat such person is or was serving as a directofficer of the Company or is or was
serving at the request of the Company as a directofficer of another corporation, or as its reggnatative in a joint venture, trust or other
enterprise, shall be indemnified and held harmieske fullest extent legally permissible under B@CL against all expenses, liabilities and
losses (including attorneys’ fees, judgments, fimed amounts paid or to be paid in settlementregsy incurred or suffered by such person
in connection therewith. Expenses incurred by aatiar or officer in defending such an action, suiproceeding shall be paid by the
Company in advance of the final disposition of saction, suit or proceeding upon receipt of an utadkéng by or on behalf of such person to
repay any amount if it is ultimately determinedttbach director or officer is not entitled to indeification by the Company as authorized by
the relevant sections of the DGCL.

Pursuant to the Company’s Fourth Amended and ResBy-Laws, the Company may maintain a directons! afficers’ insurance
policy which insures the directors or officers loé tCompany and those serving at the request @ dhepany as a director, officer, employee
or agent of another enterprise, against liabilggested against such persons in such capacity ethetmot such directors or officers have the
right to indemnification pursuant to Delaware late Company currently has a policy providing dioestand officers liability insurance in
certain circumstances.

In addition, the Company has entered into sepamdmnification agreements with certain of its emtrand former directors and
executive officers. The indemnification agreememtsvide generally that the Company will indemnifydeadvance expenses to the fullest
extent permitted by applicable law. Each directat axecutive officer party to an indemnificationegment is entitled to be indemnified
against all expenses, judgments, penalties and risipaid in settlement actually and reasonablyriecl






ltem 7. Exemption from Registration Claimed.

Not applicable.
Item 8. Exhibits.

See attached Exhibit Index following the signafpage, which is incorporated herein by reference.
ltem 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration
Statement:

(i) To include any prospectus required by Sectida}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dgearising after the effective date of this Regitm Statement (or
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adamental change in the
information set forth in this Registration Statem&otwithstanding the foregoing, any increase exrdase in the volume
securities offered (if the total dollar value otsgties offered would not exceed that which wagstered) and any deviati
from the low or high end of the estimated maximufering range may be reflected in the form of pexgps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than a 20%
change in the maximum aggregate offering pricdas#t in the “Calculation of Registration Fee” talih the effective
registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously dased in this
Registration Statement or any material change ¢b siformation in this Registration Statement;

Provided, however, that paragraphs (a)(1)(i) apd.Jé) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by tlegistrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaeat by reference in the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act, each such post-effe@mendment shall be
deemed to be a new registration statement reléditige securities offered therein, and the offebhguch securities at that time st
be deemed to be the initial bona fide offering ¢loér

(3) To remove from registration by means of a mditetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act, each filing
the registrant annual report pursuant to Section 13(a) or Sedtigd) of the Exchange Act (and, where applicatdeh filing of an employze
benefit plan’s annual report pursuant to Sectiof)L&6f the Exchange Act) that is incorporated Hemence in the registration statement shall
be deemed to be a new registration statementrgladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaors, officers and controlling
persons of the registrant pursuant to the foregpigisions, or otherwise, the registrant has kabnsed that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the registrant of exgemnscurred or paid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opindbiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has reabe grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Springd&tate of Arkansas, this 22nd day of Februar$320

S-1

TYSON FOODS, INC.

By: /s/ Dennis Leatherby
Name: Dennis Leatherby
Title: Executive Vice President and Chief FinahC#icer




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatson and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powefrsubstitution for such person and in such persoatse, place and stead, in any and all
capacities, to sign any and all amendments andgffesitive amendments to this registration statemegether with all necessary exhibits
and any and all other documents filed in conneatidh such filings, to be filed with the Securitiesd Exchange Commission under the
Securities Act of 1933, as amended, with respetttédssuance and sale of shares of the Class Ar@onstock of Tyson Foods, Inc., $0.10
par value per share, to be issued and deliveraddardance with the Tyson Foods, Inc. 2000 Stoc&ritive Plan and the Tyson Foods, Inc.
Employee Stock Purchase Plan, granting unto eadhattarney-in-fact and agent full power and auittyaio do and perform each and every
act and thing requisite and necessary to be doardrabout the premises, as fully to all intents purposes as such person might or could do
in person, hereby ratifying and confirming all tieaich said attorney-in-fact and agent, or any gubstherefor, may lawfully do or cause to
be done by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in tl
capacities and on the date indicated.

SIGNATURE TITLE DATE
/s/ Donnie Smith President and Chief Executive Officer February 22, 2013
Donnie Smith (Principal Executive Officer)
/sl Dennis Leatherby Executive Vice President and Chief Financiali€giff February 22, 2013
Dennis Leatherby (Principal Financial Officer)
/sl Curt T. Calaway Senior Vice President, Controller and February 22, 2013
Curt T. Calaway Chief Accounting Officer

(Principal Accounting Officer)

/s/ John Tyson Chairman of the Board of Directors February 22, 2013
John Tyson
/s/ Kathleen M. Bader Director February 22, 2013

Kathleen M. Bader

s/ Gaurdie E. Banister Jr. Director February 22, 2013
Gaurdie E. Banister Jr.

s/ Jim Kever Director February 22, 2013
Jim Kever
/sl Kevin M. McNamara Director February 22, 2013

Kevin M. McNamara

/s/ Brad T. Sauer Director February 22, 2013
Brad T. Sauer

Is/ Robert C. Thurber Director February 22, 2013
Robert C. Thurber

Director February __, 2013

Barbara A. Tyson

/sl Albert C. Zapanta Director February 22, 2013
Albert C. Zapanta







EXHIBIT INDEX

Exhibit No. Description

5.1 Opinion of Kutak Rock LLP

23.1 Consent of Kutak Rock LLP (included in the opinfded as Exhibit 5.1)
23.2 Consent of PricewaterhouseCoopers, LLP

24.1 Power of Attorney (included on signature page efRegistration Statement)
99.1 Tyson Foods, Inc. 2000 Stock Incentive Plan

99.2 Tyson Foods, Inc. Employee Stock Purchase Plan



Exhibit 5.1

February 22, 2013

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

Re: REGISTRATION ON FORM 8-OF SHARES OF CLASS A COMMON STOCK PAR VALUE $.EER SHARE, O
TYSON FOODS, INC.

Ladies and Gentlemen:

We have acted as counsel to Tyson Foods, Inc.Jan@ees corporation (the “Company”) in connectiothathe preparation of a
Registration Statement on Form S-8 (the “Regigira8tatement”) under the Securities Act of 1933rasnded (the “Securities Act”), to
register an aggregate of 56,840,000 shares of @l&smmon Stock, par value $.10 per share, of the@any, of which 29,340,000 shares
are issuable under the Tyson Foods, Inc. 2000 Stmentive Plan and 27,500,000 shares are issuabler the Tyson Foods, Inc. Employee
Stock Purchase Plan (collectively the “Plans”).

We have examined such documents, records, andrmaftlaw as we have deemed necessary for purpdsks opinion. Based on
such examination and on the assumptions set fettiwh we are of the opinion that the Shares toffexed and sold, when issued and
delivered in accordance with the terms and prowusiof the Plans, against receipt of the considergirovided for therein, will be validly
issued, fully paid, and nonassessable.

In rendering this opinion, we have (i) assumed laak not independently verified (a) the due autaion, execution and delivery
the Plans, (b) that all signatures on all certtBsaand other documents examined by us are gerarideéhat, where any such signature
purports to have been made in a corporate, govertaingr other capacity, the person who affixed ssighature to such certificate or other
document had authority to do so, and (c) the atitignof all documents submitted to us as originahd the conformity to original
documents of all documents submitted to us as sapid (ii) as to certain factual matters, reliedrupertificates of public officials and of the
Company and its officers and have not independeidcked or verified the accuracy of the factuatieshents contained therein. In addition,
our examination of matters of law has been limitethe General Corporation Law of the State of el and all applicable provisions of
the Delaware Constitution and reported judicialisieas interpreting such laws and the federal lafwhe United States of America and
reported judicial decisions interpreting such laingach case as in effect on the date hereof.

We hereby consent to the filing of this opiniorEaghibit 5.1 to the Registration Statement. In givguch consent, we do not thereby
admit that we are in the category of persons wieossent is required under Section 7 of the Seearéict.

This opinion is limited to the specific issues aged herein, and no opinion may be inferred oliéthfpeyond that expressly stated
herein. This opinion is furnished to you in conimttvith the filing of the Registration Statement.

Very truly yours,

/sl Kutak Rock LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-8 ofreport dated November 19, 2012
relating to the financial statements, financiatesteent schedule and the effectiveness of inteimakal over financial reporting, which
appears in Tyson Foods, Inc.'s Annual Report omFW-K for the year ended September 29, 2012.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Fayetteville, AR
February 22, 2013



Exhibit 99.1

TYSON FOODS, INC.
2000 STOCK INCENTIVE PLAN
(As Amended and Restated as of February 1, 2013)

SECTION 1—DEFINITIONS

1.1 Definitions. Whenever used herein, the masculine pronounbsiltieemed to include the feminine, and the singolamclude th
plural, unless the context clearly indicates otheewand the following capitalized words and phsaaee used herein with the mear
thereafter ascribed:

(a) “ Affiliate " means (i) any Subsidiary; (ii) an entity that dihbeor through one or more intermediaries contr@sgontrolle
by, or is under common control with the Companydetermined by the Company; or (3) any entity inohithe Company has suc
significant interest that the Company determinefiduld be deemed an “Affiliates determined in the sole discretion of the Comg

(b) “ Board of Directors means the board of directors of the Company.

(c) “ Change in Controf except as may otherwise be explicitly specifiedhaistock Incentive Agreement or Stock Incer
Program, means any one of the following events vimay occur after the date hereof:

(1) the acquisition by any individual, entity orrtgip,” within the meaning of Section 13(d)(3) or Sectidrd)(2) of the
Exchange Act (a “Person”), of beneficial ownerspigthin the meaning of Rule 138promulgated under the Exchange Act
voting securities of the Company where such actipistauses any such Person to own twéngpercent (25%) or more of t
combined voting power of the then outstanding \gtecurities then entitled to vote generally in éhection of directors (tt
“Outstanding Voting Securities”provided, however, that for purposes of this Sectibe following shall not be deemed to re
in a Change in Control, (i) any acquisition dirgcttom the Company, unless such a Person subsdgusguires addition
shares of Outstanding Voting Securities other thiam the Company, in which case any such subsecaeguisition shall k
deemed to be a Change in Control; or (i) any aitjon by any employee benefit plan (or relatedtysponsored or maintair
by the Company or any corporation controlled by@wenpany;

(2) a merger, consolidation, share exchange, caatibim reorganization or like transaction involvitig Company in whic
the stockholders of the Company immediately proostich transaction do not own at least fifty perd®0%) of the value
voting power of the issued and outstanding capttadk of the Company or its successor immediatitéy auch transaction;

(3) the sale or transfer (other than as securityifie Companys obligations) of more than fifty percent (50%}loé assets
the Company in any one transaction or a serieselafted transactions occurring within a one (1) yeariod in which th
Company, any corporation controlled by the Compamnthe stockholders of the Company immediatelymdathe transaction «
not own at least fifty percent (50%) of the valuevoting power of the issued and outstanding egségurities of the acquir
immediately after the transaction;

(4) the sale or transfer of more than fifty percés@%) of the value or voting power of the issued autstanding capii
stock of the Company by the holders thereof in ang transaction or a series of related transactaesirring within a or
(1) year period in which the Company, any corporatcontrolled by the Company or the stockholdersth® Compan
immediately prior to the transaction do not ownlesist fifty percent (50%) of the value or votingwss of the issued al
outstanding equity securities of the acquiror imiatady after the transaction;

(5) within any twelvemonth period the persons who were directors ofGbenpany immediately before the beginning
such twelve-month period (the “Incumbent Directdrshall cease to constitute at least a majority ef Board of Director:
provided that no director whose initial assumptidroffice is in connection with an actual or therad election contest (as s
terms are used in Rule 144-of Regulation 14A promulgated under the Exchafag@ relating to the election of directors of
Company shall be deemed to be an Incumbent Direator

(6) the dissolution or liquidation of the Company;

1






provided, however, that with respect to any Staaehtive subject to the time and form of paymefds€Code Section 409A and wh
provides for payment due to a Change in Controhdi@e in Control” shall meara“change in ownership or effective control of
corporation, or in the ownership of a substanti@tipn of the assets of a corporatioa$ defined in Code Section 409A (as ma
modified under the Stock Incentive Agreement occktmcentive Program and as permitted by Code &edtd9A).

(d) “ Code” means the Internal Revenue Code of 1986, as apaend

(e) * Committee” means the committee appointed by the Board of Riredo administer the Plan. The Board of Directiral
consider the advisability of whether the memberghefCommittee shall consist solely of at least m@&mbers of the Board of Direct
who are both “outside directors” as defined in BreReg. § 1.162-27(e) as promulgated by the Int&asenue Service, “noemploye:
directors” as defined in Rule 1@&gb)(3) as promulgated under the Exchange Act, iragbplicable, who satisfy the independe
requirements of the national securities exchangeationally recognized quotation or market systenwhich the Stock is then trad
Notwithstanding the foregoing, with respect to Sttrcentives granted by an officer or officers lo¢ tCompany and/or the Chairper
of the Committee pursuant to Section 2.3(b), therttittee” as used in the Plan shall mean such officer occef§i and/or sut
Chairperson, unless the context would clearly iatfiotherwise.

(f) “ Company” means Tyson Foods, Inc., a Delaware corporation.

(g) “ Disability " unless otherwise defined by the Committee in thgliegble Stock Incentive Agreement or Stock Inces
Program, has the same meaning as provided in thgtéom disability plan or policy maintained or, if @igable, most recent
maintained, by the Company or, if applicable, arffiliate of the Company for the Participant. If tang-term disability plan or polic
was ever maintained on behalf of the Participantfahe determination of Disability relates to lnrcentive Stock Option, Disabili
means that condition described in Code Section)@@(eas amended from time to time. In the evena dlispute, the determination
Disability will be made by the Committee and wi# Bupported by advice of a physician competenténarea to which such Disabil
relates. Notwithstanding the foregoing, with redpec any Stock Incentive subject to the time andrfoof payment rules Co
Section 409A and which provides for payment dua isability, “Disability” shall mean “disabilityas defined in Code Section 4C
(as may be modified under the Stock Incentive Agreet or Stock Incentive Program and as permitte@dye Section 409A).

(h) “ Exchange Act means the Securities Exchange Act of 1934, asdetfrom time to time.
(i) “ Exercise Priceé has the meaning ascribed to it in Section 3.2(a).

() “ Eair Market Value” with regard to a date means the closing price atlwStock shall have been sold on that date ofat
trading date prior to that date as reported byNeée York Stock Exchange and published in The Wak& Journal

(k) “ Incentive Stock Optiori means an incentive stock option contemplated byptlowisions of Code Section 422 or .
successor thereto.

() “ Nonqualified Stock Optiori means an option that is not designated as, orwibeintended to be, an Incentive Stock Opi

(m) “ Option” means a Nonqualified Stock Option or an Incenfeck Option.

(n) “ Other StockBased Award means a Stock Incentive described in Section &#dltas a value that is derivative of the v
of, determined by reference to a number of shafesraletermined by reference to dividends payalleStock and may be settlec
cash or in Stock. Other Sto&ased Awards may include, but not be limited tangs of Stock, grants of rights to receive Stockha
future, or dividend equivalent rights.

(o) “ Over 10% Owner’ means an individual who at the time an IncentivecktOption is granted owns Company s
possessing more than 10% of the total combinechgqgibwer of the Company or one of its Subsidiarnigtermined by applying t
attribution rules of Code Section 424(d).

(p) “ Participant” means an individual who receives a Stock Incenkigecunder; provided, however, that for purpose
delivering Stock Incentives to persons locatechm Wnited Kingdom, only an employee who is on thgrpll and performs duties a
bona fide employee of a United Kingdom-registeréfiliate shall be eligible to be a Participant hender.

(q) “ Performance Goals means the measurable performance objectives, ifestgblished by the Committee for a Perform
Period that are to be achieved with respect toogkSIncentive granted to a Participant under thenPPerformance Goals may
described in terms of Compamyiee objectives or in terms of objectives that estated to performance of the division, Affilic
department or function within the Company or anilfsfie in which the Participant receiving the Stdnkentive
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is employed or on which the Participanéfforts have the most influence. The achieveroétiie Performance Goals established b
Committee for any Performance Period will be deteeud without regard to the effect on such Perforcea@oals of any acquisition
disposition by the Company of a trade or busines®f substantially all of the assets of a tradéwsiness, during the Performa
Period and without regard to any change in accogrgtandards by the Financial Accounting StandBaird or any successor ent
The Performance Goals established by the Commiitteany Performance Period under the Plan will &insf one or more of tl
following:

(1) earnings per share and/or growth in earnings gb&re in relation to target objectives, excludihg effect ¢
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

(4) net income and/or growth in net income in fielatto target objectives, excluding the effect otraordinary o
nonrecurring items;

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

(6) total shareholder return (measured as the tdtde appreciation of, and dividends declaredtie,Stock) in relation
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@#d objectives;

(11) operating income in relation to target objessi

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

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

If the Committee determines that, as a result ehange in the business, operations, corporatetsteuor capital structure of t
Company, or the manner in which the Company comditstbusiness, or any other events or circumstartbe Performance Goals are
longer suitable, the Committee may in its discretioodify such Performance Goals or the related rmimn acceptable level of achievem
in whole or in part, with respect to a period as @ommittee deems appropriate and equitable, exdepte such action would result in

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

(n) “ Performance Perio means, with respect to a Stock Incentive, a pesfaime within which the Performance Goals rela
to such Stock Incentive are to be measured. THerence Period will be established by the Commitiethe time the Stock Incent
is granted.

(s) “ Plan” means the Tyson Foods, Inc. 2000 Stock IncerRia@.

(t) “ Separation from Servick shall mean a termination of a ParticipanEmployment or other service relationship with
Company, subject to the following requirements:

(1) in the case of a Participant who is an emplaylethe Company, a termination of the Participarmployment whe
either (i) the Participant has ceased to perforgn smvices for the Company and all affiliated comipa that, together with t
Company, constitute the “service recipient” withiie meaning of Code Section 409A (collectively, tBervice Recipient”)or
(i) the level of bona fide services the Participparforms for the Service Recipient after a gidate (whether as an employe:
as an independent contractor) permanently decréaseltiding a decrease as a result of military éeaick leave, or other bc
fide leave of absence if the period of such leaveschot exceed six months, or if longer, so lonthadarticipant retains a right
reemployment with the Service Recipient under guliegble statute or by contract) to no more thaarty percent (20%) of tl
average level of bona fide services performedterService Recipient (whether
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as an employee or an independent contractor) trecinimediately preceding 36enth period (or the full period of service if
Participant has been providing services to theiSemRecipient for less than 36 months); or

(2) in the case of a Participant who is an indepahdontractor engaged by the Service Recipiem¢rrination of th
Participants service relationship with the Service Recipiehere (i) the contract (or in the case of more thaa contract, ¢
contracts) under which services are performed Her $ervice Recipient expires, if the expiration stitates a goodaith anc
complete termination of the contractual relatiopstor (ii) with respect to amounts payable to thetieipant under a Sto
Incentive upon the termination of the independeamitactors relationship with the Service Recipient, no antowifl be paid tc
the Participant before a date that is at leastvav¢l2) months after the day on which the contegiires under which tl
Participant performs services for the Service Renip(or, in the case of more than one contratswadh contracts expire) and
amount payable to the Participant on that date agtlally be paid to the Participant if, after #iration of the contract (
contracts) and before that date, the Participarfopas services for the Service Recipient as arepeddent contractor or
employee; or

(3) in any case, as may otherwise be permittedru@dde Section 409A.
(u) “ Stock” means the Company’s Class A $.10 par value comshack.
(v) “ Stock Appreciation Right means a stock appreciation right described irtiGed.3.

(w) “ Stock Incentive Agreement means an agreement between the Company and aifartior other documentati
evidencing an award of a Stock Incentive.




(x) “ Stock Incentive Prograrh means a written program established by the Comeittarsuant to which Stock Incentives
awarded under the Plan under uniform terms, camditand restrictions set forth in such written paog

(y) “ Stock Incentive$ means, collectively, Options, Stock AppreciatRights, and Other Stock-Based Awards.

(z) “ Subsidiary” means any corporation (other than the Company)nimrgbroken chain of corporations beginning with
Company if, with respect to Incentive Stock Opticaisthe time of the granting of the Option, eatthe corporations other than the
corporation in the unbroken chain owns stock passgss0% or more of the total combined voting poakall classes of stock in o
of the other corporations in the chain.

(aa) “ Termination of Employmeritmeans the termination of the employ@®@ployer relationship between a Participant an
Company and its Affiliates, regardless of whetheresance or similar payments are made to the Reticfor any reason, includir
but not by way of limitation, a termination by rgsation, discharge, death, Disability or retiremdrite Committee will, in its absolt
discretion, determine the effect of all matters guestions relating to a Termination of Employmentjuding, but not by way
limitation, the question of whether a leave of alzgeconstitutes a Termination of Employment.

SECTION 2—THE STOCK INCENTIVE PLAN

2.1 Purpose of the PlanThe Plan is intended to (a) provide incentiveotiicers, employees, directors, consultants aneroffervic
providers of the Company and its Affiliates to ailate their efforts toward the continued succesthefCompany and to operate and ma
the business in a manner that will provide for khieg-term growth and profitability of the Company; (lmceurage stock ownership
officers, employees, directors, consultants an@roglervice providers by providing them with a memacquire a proprietary interest in
Company, acquire shares of Stock, or to receivepemsation which is based upon appreciation in #ieevof Stock; and (c) provide a me
of obtaining, rewarding and retaining such key perel.

2.2 Stock Subject to the PlarSubject to adjustment in accordance with Sedi@n 90,000,000 shares of Stock (théakimum Pla
Shares”)are hereby reserved exclusively for issuance patsiwaStock Incentives, all or any of which maypaesuant to any one or mi
Stock Incentives, including without limitation, kective Stock Options. At no time may the Companyehautstanding Stock Incentives |
shares of Stock issued in respect of Stock Incestisnder the Plan in excess of the Maximum PlaneSh&hares of Stock shall not
deemed to have been issued pursuant to the Plarragipect to any portion of an award that is stftiecash. The shares of Stock attribut
to the nonvested, unpaid, unexercised, unconvernteatherwise unsettled portion of any Stock Inoentihat is forfeited or cancelled
expires or terminates for any reason without beogmiested, paid, exercised, converted or othersasided in full will again be available 1
purposes of the Plan. For purposes of determirtiegnumber of shares of Stock issued upon the eegrsettlement or grant of a St
Incentive under this Section, any shares of Stoithheld to satisfy tax withholding obligations tetExercise Price shall be considered is
under the Plan.

2.3 Administration of the Plan

(&) The Plan is administered by the Committee. Toenmittee has full authority in its discretion tetermine the officer
employees, directors, consultants and service gensiof the Company or its Affiliates to whom Stdkentives will be granted and
terms and provisions of Stock Incentives, subjet¢hé Plan. Subject to the provisions of the Pila@,Committee has full and conclus
authority to interpret the Plan; to prescribe, athand rescind rules and regulations relating toRla; to determine the terms |
provisions of the respective Stock Incentive Agreata and to make all other determinations necesmagdvisable for the prof
administration of the Plan. The Committealeterminations under the Plan need not be unifamch may be made by it selectiv
among persons who receive, or are eligible to veceawards under the Plan (whether or not suctopsrare similarly situated). T
Committee’s decisions are final and binding orPaltticipants.

(b) Notwithstanding any other provision of this i®ldéhe Board of Directors may by resolution autb®rmne or more officers
the Company and/or the Chairman of the Committedotone or more of the following: (1) designateivwitlials (other than officers
directors of the Company or any Affiliate who arghjgect to Section 16 of the Exchange Act) to reeeBtock Incentives under 1
Plan; (2) determine the number of shares of Stothest to such Stock Incentives; provided howetleat the resolution shall spec
the total number of shares of Stock that may batgthsubject to such Stock Incentives; (3) intdrfite provisions of a Stock Incent
Agreement or Stock Incentive Program; and / ordgtermine the treatment of Stock Incentives updmermination of Employment
Separation from Service.

2.4 Eligibility and Limits . Stock Incentives may be granted only to officegsjployees, directors, consultants and other s
providers of the Company or any Affiliate of ther@pany; provided, however, that an Incentive Stopkid» may only be granted to







an employee of the Company or any Subsidiary. énctise of Incentive Stock Options, the aggregateMraket Value (determined as at
date an Incentive Stock Option is granted) of Steith respect to which stock options intended tehtbe requirements of Code Section
become exercisable for the first time by an indieidduring any calendar year under all plans ofGoenpany and its Subsidiaries may
exceed $100,000; provided further, that if the t&tion is exceeded, the Incentive Stock Option(sictv cause the limitation to be excee
will be treated as Nonqualified Stock Option(s).thithstanding any of the foregoing to the contrdfigr, purposes of delivering Stc
Incentives to persons located in the United Kingdonly an employee who is on the payroll and penfoduties as a bona fide employee
United Kingdom-registered Affiliate shall be elitglto be a Participant hereunder.

SECTION 3—TERMS OF STOCK INCENTIVES

3.1 Terms and Conditions of All Stock Incentives

(a) The number of shares of Stock as to which akStacentive may be granted will be determined liy €ommittee in its sc
discretion, subject to the provisions of Sectigh &s to the total number of shares available fantgrunder the Plan and subject tc
limits on Options, Stock Appreciation Rights antiest Stock Incentives as described in the followsegtence. To the extent requ
under Section 162(m) of the Code and the regulstihereunder for compensation to be treated asfigdaperformancesase:
compensation, the maximum number of shares of Sigtkrespect to which (1) Options, (2) Stock Appation Rights and (3) Oth
Stock-Based Awards that are not settled in cashh@oextent they are granted with the intent thay tqualify as performandease:
compensation under Section 162(m) of the Code) bbeagranted during any calendar year to any emplay&e not exceed 1,000,0
subject to adjustment in accordance with Secti@rahd the maximum aggregate dollar amount that lmeayaid in any calendar yea
any employee with respect to Other St®a&sed Awards that are payable in cash may not dxéee Million Dollars ($5,000,000).
applying this limitation, if an Option or Stock Amziation Right, or any portion thereof, grantectoemployee is cancelled or repri
for any reason, then the shares of Stock attribeiimbsuch cancellation or repricing either shalttinue to be counted as an outstan
grant or shall be counted as a new grant of stafr8sock, as the case may be, against the affectgrdoyees 1,000,000 share limit
the appropriate calendar year.

(b) Each Stock Incentive will either be evidenced & Stock Incentive Agreement in such form and &imig such term
conditions and restrictions as the Committee madgrdene to be appropriate, including without linib, Performance Goals or ot
performance criteria, if any, that must be achieag@ condition to vesting or settlement of theclStacentive, or be made subject to
terms of a Stock Incentive Program, containing stedms, conditions and restrictions as the Committeay determine to
appropriate, including without limitation, Perfornt® Goals or other performance criteria, if angf thust be achieved as a conditio
vesting or payment of the Stock Incentive. EacltiSimcentive Agreement or Stock Incentive Progransubject to the terms of 1
Plan and any provisions contained in the Stockrtice Agreement or Stock Incentive Program thatiacensistent with the Plan «
null and void. Performance Goals, if any, shallelséablished before twenfixe percent (25%) of the Performance Period hapssc
but in no event later than within ninety (90) dafter the first day of a Performance Period. At tingee any Performance Goals
established, the outcome as to whether the Perfaren&oals will be met must be substantially unéeridany Performance Goals |
established as a condition to vesting or settleroéat Stock Incentive and such Performance Goabisased solely on the increas
the Fair Market Value of the Stock, the Committhallscertify in writing that the applicable Perfoamce Goals were in fact satist
before such Stock Incentive is vested or settls@pplicable. Each Stock Incentive Agreement oclStocentive Program is subject
the terms of the Plan and any provisions containettie Stock Incentive Agreement or Stock IncenfAregram that are inconsist
with the Plan are null and void. To the extent acktincentive is subject to Performance Goals wWithintent that the Stock Incent
constitute performanceased compensation under Code Section 162(m), dinen@itee shall comply with all applicable requirarts
under Code Section 162(m) and the rules and regosatpromulgated thereunder in granting, modifyiagd settling such Sto
Incentive. The Committee may, but is not requiredstructure any Stock Incentive so as to quakfperformancdased compensati
under Code Section 162(m).

(c) The date a Stock Incentive is granted will be date on which the Committee has approved testand conditions of tl
Stock Incentive and has determined the recipieth@fStock Incentive and the number of shares eolviey the Stock Incentive, and
taken all such other actions necessary to comfifetgrant of the Stock Incentive.

(d) Any Stock Incentive may be granted in connectioth all or any portion of a previously or contgonaneously granted Stc
Incentive. Exercise or vesting of a Stock Incentivented in connection with another Stock Incenthay result in a pro rata surren
or cancellation of any related Stock Incentivespacified in the applicable Stock Incentive Agreatr@ Stock Incentive Program.
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(e) Unless otherwise permitted by the CommitteeclkStincentives are not transferable or assignakéem as provided in tt
Section. Following a Participast’death, Stock Incentives shall be transferredssigaed to the Designated Beneficiary; or if
Participant does not have a Designated Benefici@nthe Participang surviving spouse; or if the Participant is unneakr to th
Participants estate. Notwithstanding the foregoing, the Conemishall not permit Incentive Stock Options taraasferred or assign
except by will or by the laws of descent and digttion governing the State in which the Participaas domiciled at the time of t
Participant’'s death. Stock Incentives are exertésaburing the Participard’ lifetime, only by the Participant or by the le
representative of the Participant. In the eventhef death of the Participant, Stock Incentivesanly exercisable by the Designa
Beneficiary; or if the Participant does not havBesignated Beneficiary, by the Participansurviving spouse; or if the Participar
unmarried, by the legal representative of the Bipint’s estate if one is appointed within nine€@@)(days of the Participastdeath; ¢
if no such legal representative is appointed, k& glkrson(s) taking under the laws of descent asitililition governing the State
which the Participant was domiciled at the timetle# Participant’'s death. For purposes of this $actihe Participant’'sDesignate
Beneficiary’ is the beneficiary of the Participant designatedwiiting in the manner and within the time frameoyided by th
Committee.

(f) After the date of grant of a Stock Incentivee tCommittee may, in its sole discretion, modifg terms and conditions o
Stock Incentive, except to the extent that suchifitation would be inconsistent with other provisgof the Plan or would advers
affect the rights of a Participant under the Sthentive (except as otherwise permitted undeiPflaa or Stock Incentive) or would
inconsistent with other provisions of the Plan.

3.2 Terms and Conditions of Optiong§ach Option granted under the Plan must be ep@tbby a Stock Incentive Agreement. At
time any Option is granted, the Committee will deti@e whether the Option is to be an Incentive B©ption described in Code Section
or a Nonqualified Stock Option, and the Option mhesiclearly identified as to its status as an ItigerStock Option or a Nonqualified Stc
Option. Incentive Stock Options may only be grarttedmployees of the Company or any Subsidianthéttime any Incentive Stock Opt
granted under the Plan is exercised, the Compalhpeventitled to legend the certificates representhe shares of Stock purchased purs
to the Option to clearly identify them as representhe shares purchased upon the exercise ofcamtie Stock Option. An Incentive St
Option may only be granted within ten (10) yeaasrfrthe earlier of the date the Plan is adoptegpraved by the Company’s stockholders.

(a) Option Price Subject to adjustment in accordance with Sedi@nand the other provisions of this Section 32, éxercis
price (the “Exercise Priceper share of Stock purchasable under any Optiort beisas set forth in the applicable Stock Incel
Agreement, but in no event may it be less tharFtie Market Value on the date the Option is gramtét respect to an Incentive St
Option. With respect to each grant of an Incen8teck Option to a Participant who is an Over 10%m@ryvthe Exercise Price may
be less than 110% of the Fair Market Value on #ite the Option is granted.

(b) Option Term Any Incentive Stock Option granted to a Partioipaho is not an Over 10% Owner is not exercisalftier the
expiration of ten (10) years after the date thei@pis granted. Any Incentive Stock Option grantedan Over 10% Owner is r
exercisable after the expiration of five (5) yeafter the date the Option is granted. The termngf onqualified Stock Option must
as specified in the applicable Stock Incentive &grent.

(c) Payment Payment for all shares of Stock purchased putdoahe exercise of an Option will be made in &myn or manne
authorized by the Committee in the Stock Incenthggeement or by amendment thereto, including, kmitlimited to, cash or, if tt
Stock Incentive Agreement provides, but in any cad#ect to such procedures or restrictions a€tramittee may impose:

(1) by delivery to the Company of a number of shareStock owned by the holder having an aggregateMarket Valu
of not less than the product of the Exercise Pniegtiplied by the number of shares the Participatends to purchase ug
exercise of the Option on the date of delivery;

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

(3) by having a number of shares of Stock withhtid, Fair Market Value of which as of the date xdreise is sufficient 1
satisfy the Exercise Price.

In its discretion, the Committee also may authofiaethe time an Option is granted or thereaftesnPany financing to assist |
Participant as to payment of the Exercise Pricewmh terms as may be offered by the Committeesidificretion. Payment must be mac
the time that the Option or any part thereof isreised, and no shares may be issued or delivered exercise of an option until full paym
has been made by the Participant. The holder @@ion, as such, has none of the rights of a stuldien.
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(d) Conditions to the Exercise of an OptioBach Option granted under the Plan is exercidaplehom, at such time or times,
upon the occurrence of such event or events, argldh amounts, as the Committee specifies in tbekSihcentive Agreemet
provided, however, that subsequent to the gramino®ption, the Committee, at any time before cotepiermination of such Optic
may accelerate the time or times at which suchddptiay be exercised in whole or in part, includiwghout limitation, upon a Chan
in Control and may permit the Participant or anlyeotdesignated person to exercise the Option, ypartion thereof, for all or part
the remaining Option term, notwithstanding any jsmn of the Stock Incentive Agreement to the cantr

(e) Termination of Incentive Stock OptioWVith respect to an Incentive Stock Option, in ¢vent of Termination of Employme
of a Participant, the Option or portion thereofchdly the Participant which is unexercised will egpiterminate, and becol
unexercisable no later than the expiration of tli{8yenonths after the date of Termination of Empieynt; provided, however, that
the case of a holder whose Termination of Employtniemue to death or Disability, one (1) year via# substituted for such thi
(3) month period; provided, further that such tilingits may be exceeded by the Committee underdghag of the grant, in which ca
the Incentive Stock Option will be a Nonqualifietb& Option if it is exercised after the time lisithat would otherwise apply. f
purposes of this Subsection (e), Termination of Byment of the Participant will not be deemed tedaccurred if the Participant
employed by another corporation (or a parent osislidgry corporation of such other corporation) vhitas assumed the Incentive S
Option of the Participant in a transaction to whizxbde Section 424(a) is applicable.

(f) Special Provisions for Certain Substitute Opsio Notwithstanding anything to the contrary in tisection 3.2, any Optic
issued in substitution for an option previouslyuesd by another entity, which substitution occurcamnection with a transaction
which Code Section 424(a) is applicable, may previok an exercise price computed in accordance sdth Code Section and
regulations thereunder and may contain such o#fterst and conditions as the Committee may prestwilbause such substitute Opt
to contain as nearly as possible the same termsamditions (including the applicable vesting aedhtination provisions) as thc
contained in the previously issued option beindaegd thereby.

(g9) No Reload Grants Options shall not be granted under the Plan imsiceration for and shall not be conditioned upioe
delivery of shares of Stock to the Company in payné the exercise price and/or tax withholdingigétion under any other opti
held by a Participant.

(h) No Repricing Except as provided in Section 5.2, without thprapal of the Compangyg’ stockholders the Exercise Price o
Option may not be reduced, directly or indirecdifter the grant of the Option, including any sudenof the Option in consideration
or in exchange for: (1) the grant of a new Opti@vihg an Exercise Price below that of the Opticat thhas surrendered; (2) St
(3) cash; or (4) any other Stock Incentive.

3.3 Terms and Conditions of Stock Appreciation RgtEach Stock Appreciation Right granted under tlae Phust be evidenced b
Stock Incentive Agreement. A Stock AppreciationtRigntitles the Participant to receive the excégé)ahe Fair Market Value of a specif
or determinable number of shares of the Stocketithe of payment or exercise over (2) a specifiedeterminable price which, in the ¢
of a Stock Appreciation Right granted in connectidgth an Option, may not be less than the ExerBisee for that number of shares suk
to that Option. A Stock Appreciation Right graniedconnection with a Stock Incentive may only bereised to the extent that the relz
Stock Incentive has not been exercised, paid @rotise settled.

(a) Settlement Upon settlement of a Stock Appreciation Righe @ompany must pay to the Participant the appienié casl
or shares of Stock (valued at the aggregate Faikdéfid/alue on the date of payment or exercise)rasiged in the Stock Incenti
Agreement or, in the absence of such provisioth@€ommittee may determine.

(b) Conditions to ExerciseEach Stock Appreciation Right granted under tlae 5 exercisable or payable at such time or tj
or upon the occurrence of such event or events,irastich amounts, as the Committee specifies inStioek Incentive Agreeme
provided, however, that subsequent to the graat $fock Appreciation Right, the Committee, at dmetbefore complete terminati
of such Stock Appreciation Right, may acceleratetiine or times at which such Stock AppreciatiogtRimay be exercised or paic
whole or in part.

(c) No Repricing or BuyoutsExcept as provided in Section 5.2, without thprapal of the Compang’ stockholders, the price
a Stock Appreciation Right may not be reduced,alliyeor indirectly, after the grant of the Stock gxpciation Right, including ai
surrender of the Stock Appreciation Right in comsidion of, or in exchange for: (1) the grant ofeav Stock Appreciation Right havi
a price below that of the Stock Appreciation Rititett was surrendered; (2) Stock; (3) cash, oriig)aher Stock Incentive.
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3.4 Terms and Conditions of Other Stdg@sed Awards An Other StockBased Award shall entitle the Participant to reegiat
specified future date, payment of an amount equalltor a portion of any of the following: (i) aumber of, or the value of, a specifiec
determinable number of shares of Stock grantedhéyCommittee, (ii) a percentage or multiple of ¥h&ie of a specified number of share
Stock determined by the Committee, or (iii) divideequivalents on a specified, or a determinablebmrmor a percentage or multiple ¢
specified number, of shares of Stock determinedheyCommittee. At the time of the grant, the Conmeitmust determine the speci
number of shares of Stock or the percentage orpteibf the specified number of shares of Stocknay be applicable; and the Performe
Goals or other performance criteria, if any, apdie to the determination of the ultimate paymexti® of the Other StocRased Award. Tt
Committee may provide for an alternate percentageudtiple under certain specified conditions.

(a) Payment Payment in respect of Other StadBksed Awards may be made by the Company in cashases of Stock (valued
Fair Market Value as of the date payment is owsd)ravided in the applicable Stock Incentive Agreatror Stock Incentive Progri
or, in the absence of such provision, as the Cotaeinay determine.

(b) Conditions to PaymentEach Other StocBased Award granted under the Plan shall be paytdach time or times, or ug
the occurrence of such event or events, and in aoajunts, as the Committee may specify in the epiplé Stock Incentive Agreem:
or Stock Incentive Program; provided, however, thdisequent to the grant of an Other StBaked Award, the Committee, at any t
before complete termination of such Other StockeBasward, may accelerate the time or times at wisigbh Other StocBase!
Award may be paid in whole or in part.

3.5 Treatment of Awards Upon Termination of Serviéxcept as otherwise provided by Plan Sectione3. 2y award under this P
to a Participant who has experienced a Terminatfddmployment, Separation from Service, or termorabf some other service relations
with the Company and its Affiliates may be canatllaccelerated, paid or continued, as providetienapplicable Stock Incentive Agreen
or Stock Incentive Program, or, in the absencaiofgrovision, as the Committee may determine. @dréon of any award exercisable in
event of continuation or the amount of any payntere under a continued award may be adjusted bgdhemittee to reflect the Participaat’
period of service from the date of grant through thate of the Participast'Termination of Employment, Separation from Sezyvioi
termination of some other service relationship wrhsother factors as the Committee determinesede®ant to its decision to continue
award.

SECTION 4—RESTRICTIONS ON STOCK

4.1 Escrow of SharesAny certificates representing the shares of Siesked under the Plan will be issued in the Hp#id’s name
but, if the applicable Stock Incentive AgreementStock Incentive Program so provides, the shareStock will be held by a custodi
designated by the Committee (the “CustodiaBgch applicable Stock Incentive Agreement or Stackntive Program providing for trans
of shares of Stock to the Custodian may requireadidipant to complete an irrevocable stock powepainting the Custodian or t
Custodian’s designee as the attorneyaict- for the Participant for the term specifiedtlie applicable Stock Incentive Agreement or S
Incentive Program, with full power and authoritytive Participant name, place and stead to transfer, assign anggdon the Company a
shares of Stock held by the Custodian for suchdfaant, if the Participant forfeits the shares enthe terms of the applicable Stock Incer
Agreement or Stock Incentive Program. During thegokthat the Custodian holds the shares subjetttisoSection, the Participant is entit
to all rights, except as provided in the applicableck Incentive Agreement or Stock Incentive Paograpplicable to shares of Stock nc
held. Any dividends declared on shares of Stock bglthe Custodian must as provided in the appléc&liock Incentive Agreement or St
Incentive Program, be paid directly to the Partaipor, in the alternative, be retained by the @iiah or by the Company until the expira
of the term specified in the applicable Stock IritenAgreement or Stock Incentive Program and stheh be delivered, together with i
proceeds, with the shares of Stock to the Partitipato the Company, as applicable.

4.2 Restrictions on TransferThe Participant does not have the right to makpeomit to exist any disposition of the sharesStick
issued pursuant to the Plan except as providetiénPlan or the applicable Stock Incentive Agreenmenbtock Incentive Program. A
disposition of the shares of Stock issued underPlam by the Participant not made in accordancé wie Plan or the applicable St
Incentive Agreement or Stock Incentive Program tdlvoid. The Company will not recognize, or hawe duty to recognize, any disposil
not made in accordance with the Plan and the agipicStock Incentive Agreement or Stock IncentisegPam, and the shares so transfe
will continue to be bound by the Plan and the ayailie Stock Incentive Agreement or Stock Incenfivegram.
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SECTION 5—GENERAL PROVISIONS

5.1 Withholding. The Company must deduct from all cash distrimgionder the Plan any taxes required to be withiweléderal, sta
or local government. Whenever the Company proposés required to issue or transfer shares of Stoaler the Plan or upon the vestin
any Stock Incentive, the Company has the righetjuire the recipient to remit to the Company an wamaufficient to satisfy any feder
state and local withholding tax requirements ptiothe delivery of any certificate or certificates such shares or the vesting of such &
Incentive pursuant to such procedures as the Cdeenitay establish. A Participant may satisfy thialmalding tax in cash, cash equivale
or, if and to the extent the applicable Stock ItisenAgreement, Stock Incentive Program, or Conemifbrocedure so provides, a Partici
may elect to have the number of shares of Stocis e receive reduced by, or tender back to the @2om, the smallest number of wh
shares of Stock which, when multiplied by the Maarket Value of the shares of Stock, is sufficiemsatisfy federal, state and local, if &
tax withholding obligation arising from exercisepgayment of a Stock Incentive.

5.2 Changes in Capitalization; Merger; Liguidation

(a) The number and kind of shares of Stock resefeethe grant of Options, Stock Appreciation Rigjland Other StocBase«
Awards; the number and kind of shares of Stockrwesefor issuance upon the exercise, settlemerstings grant, or payment
applicable, of each outstanding Option, Stock Apiateon Right, and Other Stodkased Award; the Exercise Price of each outstal
Option; the specified number and kind of shareStoitk to which each outstanding Stock AppreciafRight and Other StocBase!
Award pertains; the total number of shares of Stihek may be subject to Stock Incentives grantediy or more officers of tl
Company and/or the Chairperson of the Committeeeihximum number of shares as to which OptiongkSAmpreciation Rights, al
other Stock Incentives may be granted to an emplajging any calendar year; and the threshold mfceach Stock Appreciati
Right, shall be proportionately adjusted for anyneeiprocal transaction between the Company andhdlaers of capital stock of t
Company that causes the per share value of thesb&iStock underlying a Stock Incentive to chasgeh as a stock dividend, st
split, spinoff, rights offering, or recapitalizatidhrough a large, nonrecurring cash dividend (easlfEquity Restructuring”).

(b) In the event of a merger, consolidation, reonigation, extraordinary dividend, sale of substhtiall of the Company
assets, other change in capital structure of thepgamy, tender offer for shares of Stock, or a CbeangControl, that in each case d
not constitute an Equity Restructuring, the Comeeitinay make such adjustments with respect to Stmantives and take such ot
action as it deems necessary or appropriate, imguevithout limitation, the substitution of newosk incentives by the Company or
a third party, the settlement of any Stock Incemtiv cash or cash equivalents, the acceleratioBta¢k Incentives, the removal
restrictions on outstanding Stock Incentives, otidjustments to outstanding Stock Incentives ortéhmination of outstanding Stc
Incentives in exchange for the cash value, if @eyermined in good faith by the Committee of theted and/or unvested portion of
Stock Incentives, all as may be provided in theliapple Stock Incentive Agreement or Stock IncemtRrogram or, if not expres
addressed therein, as the Committee subsequenylydatarmine in its sole discretion. The Committe®yralso use the Plan to ass|
stock incentives not originally granted under tHanP Any adjustment pursuant to this Section 5.% pvide, in the Committeg’
discretion, for the elimination without payment méfer of any fractional shares that might otherwlimeome subject to any St
Incentive, but except as set forth in this Secti@y not otherwise diminish the then value of thecktincentive.

(c) Notwithstanding any other provision of this #Plep the contrary, in taking any action pursuanStdbsection (a) or (b) wi
respect to a Nonqualified Stock Option or a Stochpreciation Right, the Committee shall consider gmgvisions of Coc
Section 409A and the regulations thereunder ttatequired to be followed as a condition of the flmadified Stock Option and t
Stock Appreciation Right not being treated as ttesgof a new Option or Stock Appreciation Rightaozhange in the form of payme
Any adjustment described in the preceding sentemmeinclude a substitution in whole or in part dfier equity securities of the iss
in lieu of the shares of Stock that are subjethéoStock Incentive.

(d) The existence of the Plan and the Stock Ineestgranted pursuant to the Plan shall not affeany way the right or power
the Company to make or authorize any adjustmeadiagsification, reorganization or other changdsrcapital or business structure,
merger or consolidation of the Company, any issudedt or equity securities having preferences rawripes as to the Stock or t
rights thereof, the dissolution or liquidation betCompany, any sale or transfer of all or any phits business or assets, or any ¢
corporate act or proceeding.

5.3 Stock Incentives to Ned.S. Employees The Committee shall have the power and authdoigetermine which Affiliates shall
covered by this Plan and which employees outsiddJthited States of America shall be eligible tatipgrate in the Plan. The Committee r
adopt, amend or rescind rules, procedures or satspklating to the operation and administratiothefPlan to
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accommodate the specific requirements of local lagrecedures, and practices. Without limiting thengrality of the foregoing, t
Committee is specifically authorized to adopt ruf@®cedures and sudlans with provisions that limit or modify rights aeath, disability ¢
retirement or on Separation from Service or Tertimmaof Employment; available methods of exercisesettlement of a Stock Incenti
payment of income, social insurance contributiams payroll taxes; the withholding procedures anadtag of any stock certificates or otl
indicia of ownership which vary with local requirents. The Committee may also adopt rules, procedaursubplans applicable to particu
Affiliates or locations.

5.4 Cash Awards The Committee may, at any time and in its disaretgrant to any holder of a Stock Incentive tightto receive, i
such times and in such amounts as determined b@dhamittee in its discretion, a cash amount whicimiended to reimburse such persol
all or a portion of the federal, state and locabime taxes imposed upon such person as a consequiethe receipt of the Stock Incentive
the exercise of rights thereunder.

5.5 Compliance with Code

(a) Code Section 422All Incentive Stock Options to be granted heremate intended to comply with Code Section 428, all
provisions of the Plan and all Incentive Stock Opsi granted hereunder must be construed in suchanas to effectuate that intent.

(b) Code Section 409AEXxcept to the extent provided otherwise by then@ittee, Stock Incentives under the Plan are irgdric
satisfy the requirements of Section 409A of the €@hd the Treasury Department guidance and régnsaissued thereunder) so a
avoid the imposition of any additional taxes or gléas under Code Section 409A. If the Committeeidrines that a Stock Incenti
Stock Incentive Agreement, Stock Incentive Progrgrayment, distribution, deferral election, trangactor any other action
arrangement contemplated by the provisions of the Rould, if undertaken, cause a Participant tcob®e subject to any additiol
taxes or other penalties under Code Section 409 tinless the Committee provides otherwise, stmtk3ncentive, Stock Incenti
Agreement, Stock Incentive Program, payment, distion, deferral election, transaction or otheilicacior arrangement shall not
given effect to the extent it causes such resulttha related provisions of the Plan, Stock Ineenfigreement, and / or Stock Incen
Program will be deemed modified, or, if necessanspended in order to comply with the requiremeft€ode Section 409A to t
extent determined appropriate by the Committeeaith case without the consent of or notice to drédipant.

5.6 Right to Terminate Employment or Service Refship. Nothing in the Plan or in any Stock Incentive é&giment confers upon ¢
Participant the right to continue as an officerpéyiee, director or service provider of the Companyny of its Affiliates or affect the rig
of the Company or any of its Affiliates to termiadhe Participant’s employment or service relatigmst any time.

5.7 Nonalienation of Benefits Other than as specifically provided with regasdte death of a Participant, no benefit underRlze
may be subject in any manner to anticipation, alilem, sale, transfer, assignment, pledge, encumbrar charge; and any attempt to d
shall be void. No such benefit may, prior to retéiyp the Participant, be in any manner liable fosabject to the debts, contracts, liabilit
engagements or torts of the Participant.

5.8 Restrictions on Delivery and Sale of Sharegielngls. Each Stock Incentive is subject to the conditibat if at any time tr
Committee, in its discretion, shall determine ttret listing, registration or qualification of theases covered by such Stock Incentive
any securities exchange or under any state ordétiav is necessary or desirable as a conditioor @ connection with the granting of st
Stock Incentive or the purchase or delivery of ekahereunder, the delivery of any or all sharasyant to such Stock Incentive may
withheld unless and until such listing, registratar qualification shall have been effected. Iegistration statement is not in effect unde
Securities Act of 1933 or any applicable state sgea laws with respect to the shares of Stoclclpasable or otherwise deliverable ur
Stock Incentives then outstanding, the Committeg raguire, as a condition of exercise of any Optioras a condition to any other deliv
of Stock pursuant to a Stock Incentive, that thei€lpant or other recipient of a Stock Incentiepiresent, in writing, that the shares rece
pursuant to the Stock Incentive are being acquioednvestment and not with a view to distributiand agree that the shares will no
disposed of except pursuant to an effective regjistn statement, unless the Company shall havevest@n opinion of counsel that si
disposition is exempt from such requirement unéier $ecurities Act of 1933 and any applicable staturities laws. The Company n
include on certificates representing shares dedivgrursuant to a Stock Incentive such legendsriedeto the foregoing representations
restrictions or any other applicable restrictiongesale as the Company, in its discretion, steshdappropriate.
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5.9 Listing and Legal Compliancéfhe Committee may suspend the exercise or payafemty Stock Incentive so long as it determ
that securities exchange listing or registratiorgoalification under any securities laws is requine connection therewith and has not t
completed on terms acceptable to the Committee.

5.10_Termination and Amendment of the Plarhe Board of Directors at any time may amendeontnate the Plan without stockhol
approval; provided, however, that the Board of Bioes may condition any amendment on the approlvatazkholders of the Company
such approval is necessary or advisable with réspdex, securities or other applicable laws. Nolstermination or amendment without
consent of the holder of a Stock Incentive may esblg affect the rights of the Participant undests8tock Incentive.

5.11 Stockholder Approval The Plan must be submitted to the stockholdershef Company for their approval within twe
(12) months before or after the adoption of thenRig the Board of Directors of the Company. If sagiproval is not obtained, any St
Incentive granted hereunder will be void.

5.12 Choice of Law The laws of the State of Delaware govern the Rtathe extent not preempted by federal law, wittreference 1
the principles of conflict of laws.
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IN WITNESS WHEREOF, the Company has execu tedRks on this 1st day of February, 2013.

TYSON FOODS, INC.

By: /s/ Kenneth Kimbro

Title: EVP and Chief HR Officer
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Exhibit 99.2

TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN
(As Amended and Restated as of February 1, 2013)

PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRutkchase Plan (the “Plani§ to provide the employees of Tyson Foods,
(“Tyson”) and its Participating Affiliates a convient way to acquire shares of TyssiClass A Common Stock through periodic investi
and thus maintain and stimulate employee interesté growth and profitability of Tyson by meansaof opportunity to share in a propriet
interest in Tyson. The purpose of this amendmedtrastatement of the Plan is to incorporate atipgimendments to the Plan since it was
amended and restated as effective October 1, 2008 amendment and restatement is effective aglofuary 1, 2013, subject to the appr
by the shareholders of Tyson at the meeting sckddoh the same date. In the event this restateiment approved by the shareholder
Tyson at such meeting, the Plan will continue fie@fas prior to this restatement.

ARTICLE |
Definitions

1.1 Affiliate . “Affiliate” shall include all whollyowned subsidiaries of Tyson and any other entitickvimay be designated from ti
to time as such by the Board of Directors of Tyson.

1.2 Base Earnings “Base Earnings’means the amount of regular salary or wages, imgdudvertime payments and commiss
payments, but does not include discretionary anddigcretionary performance incentive payments oeotiregular payments made by
Employer to a Participant.

1.3 Committee “Committee”shall mean the administrative committee appointgdhle Board of Directors of Tyson to carry out
purposes of the Plan as set forth in Section Sdwbe

1.4 Effective Date The “Effective Date” of this Plan, as amended eesdated, is February 1, 2013.

1.5 Eligible Employee “Eligible Employee”means any person (including a corporate officerd whemployed as a common |
employee and classified as working in the regudavise of Tyson or a Participating Affiliate; prodid, however, such term shall not incl
any person who is a member of a collective barggininit and who is covered by a collective bargajrigreement which does not proy
for coverage of such person under this Plan.

1.6 Employer. “Employer” means Tyson and all Participating Adfies.

1.7 Leave of Absence’l eave of Absencetneans absence from the active service with Tysandiffiliate, with the permission of t
Employer, by reason of illness, military service,far any other reason as approved or allowed leyBEmployers personnel policies. St
Leave of Absence will not terminate an Eligible Hayge’s Service, provided he returns to active employragettie expiration of his leave
accordance with his Employsripolicy with respect to permitted absences. AgiElk Employee whose Service is terminated and is
subsequently remployed by Tyson or an Affiliate will, for all pposes of the Plan, be considered a new employetthe effective date
his reemployment.

1.8 Pay Period, PaydayPay Period’'means the interval of a time for which an EligiBlmployee regularly receives his compensa
and “Payday” means the day on which the Eligiblepixyee regularly receives his compensation forRtag Period.

1.9 Participant “Participant’means an Eligible Employee who has elected togiatie in the Plan in accordance with Article Itil
the Participant withdraws from the Plan and rece&eomplete distribution of Stock and cash crdditehis Plan account.

1.10 Participating Affiliate. “Participating Affiliate” means an Affiliate that has adopted the Plan with ¢onsent of the Board
Directors of Tyson. If an organization which ishas become an Affiliate ceases to be an Affiliatesh organization shall be deemed to |
withdrawn from participation in the Plan.







1.11 Payroll Deduction AuthorizationThe “Payroll Deduction Authorizatiorshall be in a form specified by the Plan Adminittraanc
shall direct the Employer to withhold from a Pdpant's paycheck a specified dollar amount or a specpedentage of his Base Earning
be used for the purchase of Stock under this Plan.

1.12_Plan Administrator The “Plan Administratorshall be responsible for the administration of Ben and, in lieu of any designat
by the Board of Directors of Tyson to the contrafyson shall serve as the Plan Administrator arall sttt through the Committee as
representative.

1.13 Prevailing Market PriceThe term “Prevailing Market Price” shall mean:
(a) the actual purchase price if purchased in genanarket; or
(b) if treasury shares are purchased:

(i) if the Stock is not at the time listed or adidt to trading on a stock exchange or in the olwvexcbunter market under t
National Association of Securities Dealers, Inct@xoated Quotation System (“NASDAQ'the Prevailing Market Price shall
the mean between the lowest reported bid pricehégitest reported asked price of the Stock on the idaquestion in the over-
the-counter market, as such prices are reported irblgation of general circulation selected by Tysowl regularly reporting tl
market price of the Stock in such market; or

(i) if the Stock is at the time listed or admittemltrading in the over-theeunter market under NASDAQ or on any st
exchange, then the Prevailing Market Price shalthgereported closing sale price of the Stock andhte in question on 1
principal exchange on which the Stock is then diste admitted to trading. If no reported sale adcBttakes place on the date
guestion, then the reported closing asked pridhetock on such date shall be determinative @fdiling Market Price; or

(c) if a combination of treasury shares and shpueshased in the open market are utilized, therPtiesailing Market Price sh
be determined by the actual purchase(s).

1.14 Service “Service”means that period of continuous uninterrupted eympént with Tyson or any one or more of its Affigatfron
an Eligible Employee first day of employment until his date of termioa of employment with all Affiliates. However, ithe case of ¢
Affiliate which has been acquired by Tyson throtlgd acquisition of substantially all of the assatsll of the stock of the Affiliate, Servi
shall include employment prior to the date on whitich Affiliate is designated as a Participatindiliate on such terms as the Boarc
Directors of Tyson may expressly provide. Servigthviwo or more Affiliates during consecutive peattoshall be considered continu
service with one Affiliate.

1.15_Stock All references herein to “Stock” shall mean sbaEClass A Common Stock of Tyson.

1.16 Termination of Service“Termination of Servicetneans any absence from the employment of TysomyAffiliate (including
but not limited to, absences by reason of dischargesignation) which is not deemed a Leave ofellos as defined herein.

ARTICLE I
Eligibility to Participate

Except as provided below, each Eligible Employe&ysfon or of a Participating Affiliate who has cdeted three full calendar mon
of Service shall be eligible to participate in tABlan commencing on the first Payday that falls omfter the first day of the immediat
succeeding month.

ARTICLE Il
Employee Participation and Contributions

3.1 Voluntary, NorDiscriminatory Plan Participation in this Plan shall be voluntary atidParticipants shall have the same rights
privileges under the Plan, except to the extentahas of the Plan otherwise provide.

3.2 How an Employee Elects to ParticipatExcept as provided in Sections 3.9 and 4.2 bebwEligible Employee may elect
participate in the Plan by executing or otherwigéharizing a “Payroll Deduction Authorizationtvithin the time period prescribed by
Plan Administrator) prior to the Payday on whicte tkligible Employee will begin participation. By mforming a Payroll Deductic
Authorization, an Eligible Employee also affirms laicceptance of the terms of this Plan.







3.3 Limits on Contribution The minimum payroll deduction shall be one dof#k.00) per week and the maximum shall be twéivty-
dollars ($25.00) per week, as the Participant sHatit, or, in the alternative, the minimum payd#duction shall be one percent (1%) of
Earnings and the maximum shall be twenty percefi®o2of Base Earnings. At such times as permittedth®y Plan Administrator,
Participant may increase or decrease his contabutnhder the Plan by any multiple of one dollar.¢®) or one percent (1%); however,
Eligible Employee may contribute, in any one y@aore than twenty percent (20%) of his Base Earnarg# he elects a payroll deductior
a specific dollar amount, twenty-five dollars ($2®). per week.

3.4 Voluntary Withdrawal from the PlanA Participant who remains employed by an Employety withdraw from the Plan
submitting a notice of cancellation of his PayrBleduction Authorization in the manner and to thespe determined by the P
Administrator from time to time, but no later thprior to the Payday for which the cancellationdsbe effective. Any Participant who
withdraws from the Plan may renew his participatiorthe Plan as soon as administratively practeald will be entitled to withdraw |
Stock from the Plan only in accordance with Sec@ch

3.5 Termination of Service Means Withdrawal fromarPlUpon a Participarg’ Termination of Service, the Participant will beeched t
have withdrawn from the Plan as of his last regBlayday.

3.6 Effect of Participahs Withdrawal from Plan On and after the effective date of a Particigantthdrawal from the Plan, no furtl
contribution under the Plan shall be permitted bymade for the Participant, except as may be peavidursuant to this Section 3
Section 4.2 below.

3.7 Bookkeeping Accounts All payroll deductions made for a Participant Ishee credited to the Participast’Plan account. Su
payroll deductions shall be commingled with the gyahassets of Tyson and no separate fund shabtadlished. Participant accounts
kept solely for bookkeeping purposes.

3.8 Distributions from Plan Upon Termination of @ee . Upon a Participand’ Termination of Service for any reason other ttieath
the Committee shall obtain a share certificateaspnting the number of shares of Stock to whicHPdagicipant is entitled and shall send
share certificate and a check for the sum of urstedefunds held to the credit of such Participaptordinary mail or other mode of delivi
deemed appropriate by the Committee, to the Ppatits mailing address last known to the Employer. Ugendeath of a Participant ¢
upon receipt by the Employer of proof of identitydeexistence at the Participantieath of a validly designated beneficiary unterRlan, th
Committee shall obtain and forward the share ¢estdé and check for uninvested funds in the mapnavided above to such beneficiary
the event of the death of a Participant and inahgence of a beneficiary validly designated unkderRlan who is living at the time of si
death, any Stock and cash credited to the Partitiypader the Plan shall be payable to the spousdton the Participant was legally mar
at the time of his or her death and, if the deag&seticipant is not survived by a spouse to whenohshe was legally married at the tim
the Participans death, any such Stock and cash shall be payabte executor or administrator of the estate efRharticipant. No beneficie
shall, prior to the death of the Participant by whbe or she has been designated, acquire anysdhfar¢he Stock or cash credited to
Participant under the Plan. Following a TerminatidrService, a Participant (or beneficiary) shal/é the continuing obligation of keep
the Plan Administrator apprised of his or her cotrreailing address.

3.9 RepurchasesPrior to the date that a Participant experierc@®rmination of Service and for a limited periddime following ¢
Termination of Service, as established by the Ridministrator from time to time pursuant to procesgiiuniformly applied, a Participant n
sell shares of Stock purchased under the Plan $omat the Prevailing Market Price pursuant to ductiner procedures and conditions
may be established by the Plan Administrator fronetto time

3.10 Liquidation of Participant AccountsThe Committee may liquidate the account of ai€ipant who has not made contributi
pursuant to Article Il for a extended period ahé as determined pursuant to such administrativeggiures as may be adopted from tin
time and applied consistently.




ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions

(a) Each Participant who has completed at leastyeae of Service (as defined above) with Tyson Badicipating Affiliate sha
be entitled to Employer matching contributions battParticipans contributions, if any, made following completiohthe first year ¢
Service in the amount and manner as determinedhsegtions (b) and (d) of this Section.

(b) Contributions made pursuant to this Sectionsghall match only a portion of the Participant ciinttions made pursuant
Section 3.2 above. Such matching contributionsl &feakqual to a percentage, not to exceed fiftggmr(50%), of the first ten perc
(10%) of Base Earnings deferred by an eligible iBigent under Section 3.2 of the Plan. The BoardDwkctors of Tyson (or al
committee of the Board of Directors) shall deternfrom time to time on a prospective basis thellefecontributions to be ma
pursuant to this Section 4.1(b), consistent with gleneral parameters set forth in the immediatedgquling sentence. The Commi
shall advise eligible Participants of any changthalevel of matching contributions as soon asiastnatively practicable.

(c) Matching contributions generally will be made & about the same time as the payroll deductionsthe Participat
contributions to which they relate.

(d) Notwithstanding any other provisions of therPia the contrary, matching contributions shalbliecated to otherwise eligit
Participants in accordance with the following peions:

(i) Participants who otherwise are entitled to rhatg contributions under this Plan shall have scmhtributions made to
matching account under the Plan.

(i) Tyson retains the discretion to suspend foy apecific or indefinite periods of time the makimg matching
contributions hereunder to otherwise eligible Rgtints as may from time to time be determinedddrbthe best interests
Tyson by its Board of Directors (or any committhereof). Any such suspension of matching contrimgimay be applied to
eligible Participants or to one or more identifllasses of employees and may be implemented;dina@. Participants affect
by any such suspension shall be notified of theléempntation, and lifting, of the suspension, inteaase as soon
administratively practicable. Any affected Partaip shall not be entitled to matching contributiémsthe Pay Periods (or ott
periods of time) during which the suspension ig@ffie, as determined by the Board of Director§ygon (or any committe
thereof).

4.2 Employer Discretionary Nematching Contributionsin addition to Employer matching contributionsdagursuant to Section 4
Tyson, in the sole discretion of its Board of Dims, or any other Employer may from time to timake nonmatching contributions of ca
or shares of Stock to the Plan for allocation taaie Participants in the Plan or to certain otBkgible Employees who are not enrolled in
Plan. Such contributed shares shall be held foatt®unt of the Participant (or combined with aristing account of the Participant) ¢
administered pursuant to all provisions of the Pladirected by the Plan Administrator, the Contenét shall cause shares of Stock purck
with such discretionary contributions to bear appiatte legends referring to the terms, conditiond eestrictions, if any, applicable to s
contributions or necessary to permit the Emplogeramply with all applicable securities laws. Aflsuch contributed shares at all times ¢
remain the property of the Participant and shathaim subject to any legal or contractual restritdido which the shares may have
subject at the time of the contribution

ARTICLE V
Administration of the Plan

5.1 Administrative Committee To carry out the purposes of the Plan, the Plamifistrator exercises its authority through
Committee, which shall consist of not less tharehmembers who may be officers and/or directorfysbn. The Plan Administrator m
remove members from or add members to the Comnmattesy time, within its discretion, and may fithaancies on the Committee.
individual member of the Committee may not par@tg in any decision exclusively affecting his owartigipation in the Plan. TI
Committee shall select one of its members as Claasiyrand shall hold meetings at such times and plaseit may determine. Acts @
majority of the Committee at which a quorum is pres or acts reduced to or approved in writing bgnaority of the members of t
Committee, shall be valid acts of the Committeee Tommittee shall have the sole authority, in liscdute discretion, to adopt, amend
rescind such rules and regulationsiasts opinion, may be advisable in the administraf the Plan; to construe and interpret the Plla¢
rules and regulations; and to make all other deteations deemed necessary or advisable for therastnzition of the Plan.







All decisions, determinations, and interpretatiohthe Committee shall be binding on all ParticigaThe Committee may employ such [
counsel, consultants and agents as it may deemabkesior the administration of the Plan and mdy tpon any opinion received from &
such counsel or consultant and any computatioriveddor any such consultant or agent. Expensasiied by the Plan Administrator or-
Committee in the engagement of such counsel, camwr agent shall be paid by Tyson. No membdommner member of the Committee
of the Board of Directors of Tyson shall be liabde any action or determination made in good faith respect to the Plan or any aws
granted hereunder. The Committee, in its sole diur, may delegate all or any portion of its deitiereunder to other individuals or entities.

5.2 Employer Contributions of Cash and Dividendsach Employer shall remit the funds deducted fpayrolls under this Plan, pl
any Employer contributions of cash and dividendseireed on Stock held by the Plan, to the brokerame or firms designated by tl
Committee.

5.3 Investment in Tyson Stock

(&) As soon as practicable after receipt of furelsitted under the Plan, the Committee or its dedegh representative st
purchase, on behalf of Participants, shares ofkStitber directly from Tyson or in the open markétPrevailing Market Prices. T
Committee shall purchase the maximum number ofeshporchasable with such funds. Such shares shalliithased on an aggres
basis rather than on a per Participant basis. Tingber of shares to be purchased is to be deternbyndide aggregate amount of fu
available to buy a whole share or multiple thereof.

(b) The shares of Stock to be sold to Participamider the Plan shall not exceed Fifty Million (3B00000) shares, subject
adjustment as provided in Article VIII. If the tbtaumber of shares of Stock to be purchased forpayyoll period exceeds the num
of shares of Stock then available under the Plam,Gommittee shall make a pro rata allocation efghares available in as near
uniform manner as shall be practicable and asait dietermine to be equitable.

(c) While no fractional shares will be acquireddistributed under the Plan under any circumstaadearticipans interest in th
Plan will be accounted for to include, and will leet, the fractional share, if any, which could ddwen acquired with the fur
allocable to him if fractional shares were purcllase

5.4 No Interest to be PaidNo interest shall be credited to Plan accountsufiy reason.

5.5 Dividends to be Used to Purchase Additionalr&haAll cash dividends received with respect to shareStock registered in t
name of the brokerage firm shall be used by ittepase additional shares for Participants in pribpoto their specified interest in the sh:
upon which the dividends were paid. Stock dividendarrants and rights of any kind received withpees to such shares shall be held
distributed in the manner provided in Sections@.8.2, herein, as applicable; provided, howevst the Committee, in its sole discret
may elect to pay dividends received which arelatteble to Stock allocable to Participants who haitadrawn from the Plan (pursuant
Section 3.4 above) directly to such Participantawm@annual basis.

5.6 Not Transferable Neither payroll deductions credited to a Partaifs Plan account nor a Participantights to acquire shares
Stock or his undivided interest in the shares otregistered in the name of the broker may bigiasd, sold, pledged, or alienated excef
testate or intestate succession, and any attemgd teo shall be void. In addition, such creditghts and undivided interests may no
encumbered by lien or security interest of any kamdl shall not be liable for the debts of a Pauéint or subject to attachment, or to
judgment rendered against the Participant or tgtbeess of any court in aid or execution of arigjuent so rendere

5.7 Voting Rights. Unless the Committee determines otherwise frone tio time, Participants shall have the power tie &l share
held in the name of the broker in any and all nmatééhich shall be the subject of a vote by the elhalders.

5.8 _Costs of the PlanThe costs of maintaining records and executiagstiers under the Plan shall be paid by Tysonlocated to an
paid by Participating Affiliates, as the Board dfétors of Tyson may direct.

5.9 Brokerage CostsBrokerage expenses incurred in the purchaseaseslshall be included as part of the cost of shaf&tock t
Participants.

5.10 Indemnification Neither Tyson, the Committee and its delegates,amy broker through whom purchase orders areutse
pursuant to this Plan shall have any responsibditjiability for any action or determination in g faith including, without limiting tr
generality of the foregoing, any action with resgeqorice, time, quantity or other conditions amgtumstances of the purchase of






shares of Stock under the terms of the Plan. Tgbafi indemnify and hold harmless any officer, emypke, agent, delegee or represent
who incurs damage or loss, including the expenskef#nse thereof, in connection with the perforneamitthe duties specified herein.

ARTICLE VI
Reports and Delivery of Share Certificates

6.1 Quarterly ReportsThe Committee shall make quarterly reports tcheRarticipant, specifying the status of his inteieghe Pla
through the last day of each calendar quarter.

6.2 Delivery of Share Certificates

All shares of Stock purchased under the Plan frontributions made by Participants, contributiongdenby an Employer or dividen
received by the Plan, will be issued to Participgnirsuant to the following rules:

(a) [Reserved.]
(b) Only upon receipt by the Committee of a reqfiesh the Participant setting forth the amountludres requested to be issued.

(c) Distributions of Stock will be limited to twicmonthly and will be made as soon as administritifgasible following the da
the request was made.

(d) Distributions of Stock purchased from contribns made by Participants may not exceed the anafsutch Stock set forth
their last quarterly statement.

(e) Distributions of Stock purchased from Emplogentributions may not exceed the amount of sucklSset forth on their la
report from the immediately preceding calendar year

(f) Distributions of dividends shall be available the same basis as the contributions to which tekaye, except to the extent
Plan Administrator determines otherwise.

(g) The order in which shares of Stock are withdrdwom a Participan$ accounts shall be determined pursuant to ruld
regulations to be adopted by the Committee.




ARTICLE VI
Amendment and Termination of the Plan

The Board of Directors of Tyson or its delegate na&yany time and in its discretion, alter, ameswgpend or terminate the Plan or
part thereof. The cash balances and shares of Stmmkited to Participantsaccounts shall be delivered to Participants as sa%
administratively practicable after the Plariérmination, except to the extent the Board w&€brs of Tyson expressly determines othen
Notice of any material amendment, suspension onitettion of the Plan, in whole or in part, shall ¢igen to each Participant as sool
practicable after such action is taken.

ARTICLE VIII
Adjustments Upon Changes in Stock

The number of shares of Stock reserved for issuander the Plan pursuant to Section 5.3(b) shafirbportionately adjusted for a
nonreciprocal transaction between Tyson and theemnslof Stock that causes the share value of #w@stof Stock to change, such as a ¢
dividend, stock split, spioff, rights offering, or recapitalization throughlarge, nonrecurring cash dividend. No fractionares shall t
issued or optioned in making any such adjustmedtsadjustments made by the Committee under thiagraph shall be conclusive.

In the event of (1) a dissolution or liquidationfson, (2) a merger or a consolidation in whictsdiy is not the surviving corporati
or a reverse merger in which Tyson is the survivioegporation but the shares of Stock by virtue tef merger are converted into of
property, whether in the form of securities, casltberwise, or (3) any other capital reorganizafio which more than fifty percent (50%)
the shares of Tyson entitled to vote are excharthed?lan shall terminate, unless another corpmrassumes the responsibility of contint
the operation of the Plan or the Plan Administra®termines in its discretion that the Plan shallemtheless continue in full force and eff
If the Plan Administrator elects to terminate thanP the Committee shall send to each Participatbek certificate representing the nun
of whole shares of Stock to which the Participargrititled. In addition, the Committee shall sehdaks drawn on the Planaccount to ea
Participant in an amount equal to the sum of thewasted funds held to the credit of each Partitipa the manner provided in Section
above.

Any issue by Tyson of any class of preferred stotksecurities convertible into shares of commalsor preferred stock of any cle
shall not affect, and no adjustment by reason tieslall be made with respect to the number orepoicshares of Stock subject to any g
except as specifically provided otherwise in thiidle VIII.

The grant of any right to a person pursuant toRfn shall not affect in any way the right or powé&rTyson to make adjustmer
reclassifications, reorganizations or changessofdipital or business structure or to merge ootwalidate or to dissolve, liquidate or sell
transfer all or any part of its business or assets.

ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intendedhe granting of any right to a person pursuanhi® Plan shall not constitute an agreeme
understanding, express or implied, on the partysioh or any Affiliate to employ such person for apgcified period.

9.2 Information Available If required by law, the offered shares of Tysbalkbe registered under the Securities Act of 1683-orn
S-8, or such other form as shall be specified bySbeurities and Exchange Commission, and Tyson dbkller to each Participant a copy
the prospectus or such other information as maggeired from time to time as required.

9.3 Securities Laws Restriction§he Plan Administrator reserves the right to @lan appropriate legend on any certificate repiesy
shares of Stock issuable under the Plan with aol ggend reflecting restrictions on the transfiethe shares as may be necessary to ¢
the availability of any applicable exemptions undederal and state securities laws to which Tysorthe Plan Administrator dee
appropriate.

9.4 Waiver. No liability whatever shall attach to or be in@d by Tyson or any Affiliates, or by any of theiast, present or futL
shareholders, officers, employees or directorseumd by reason of any of the terms, conditionsagreements contained in this Plai
implied therefrom, and any and all liabilities afyd any and all rights and claims against, Tysoany Affiliate, or any such shareholc
officer, employee or director, whether arising @atnenon law or in equity or created by statute orstitution or otherwise, pertaining






to this Plan, are hereby expressly waived and selbdy each Participant as a part of the considarfdr any benefits provided by
Employer under this Plan.

9.5 Notices All notices or other communications by a Partigipto the Plan Administrator under or in connecttidth the Plan shall t
deemed to have been duly given when received irfdive specified by the Benefits Department c/o Ty$mods, Inc., 2200 Don Tys
Parkway, Springdale, Arkansas 727299 or at such other location as may be expraesdignated by the Plan Administrator for the ret
of one or more categories of Plan communications.

9.6 Severability Each of the Sections included in the Plan is #padistinct and severable from the other andameimg Sections ¢
the Plan, and the invalidity or unenforceabilityanfy Section shall not affect the validity and eoéability of any other Section or Section
the Plan. Further, if any Section of this Planuied invalid or unenforceable by a court of compegjerisdiction because of a conflict betw
such Section and any applicable law or public polstich Section shall be valid and enforceablda¢oeixtent such Section is consistent
such law or public policy.

9.7 Governing Law The construction, validity and operation of tRian shall be governed by the laws of the Staf@ethware.

9.8 Rules of Construction Throughout this Plan, the masculine includesféminine, and the singular includes the plural, &t
versa, where applicable.

9.9 Plan Year The Plan’s plan year and the fiscal year shall@mDecember 31 of each year.

9.10_Designation of BeneficiaryA Participant may file a written designation obaneficiary who is to receive any Stock and/otht
Such designation of a beneficiary may be changetidyarticipant at any time in writing deliveredhis Employer.

9.11 Lost Participants In the event the Committee or its designee, aftasonable inquiry, determines that it is unabldotate
Participant or beneficiary whose account is othsewiayable, the Committee (or such designee) magtdhat such account shall be remc
from the Plan’s active records; provided, howetteaj the Participard’ account shall be reinstated as an active acdoant in the event tt
Participant or beneficiary thereafter shall makelid claim therefor upon presentation of propemidfication. Notwithstanding the foregoil
if, upon the expiration of any applicable dormam®yriod, the whereabouts of a Participant or beraficremains unknown because (
failure to keep the Plan Administrator apprisechisf or her current mailing address in accordandd ®ection 3.8, the Plan Administre
may turn over the property attributable to any sBelnticipant’s account to the unclaimed propertit ohthe state of the Participaat(ol
beneficiary’s) last known mailing address pursuanthat states escheat laws. In such event, if a Participanto@reficiary) subsequen
makes himself or herself known to the Plan Admiaistr or the Committee, the sole recourse of suafttidipant (or beneficiary) shall
against the state to whom the property was dideiband there shall be no reinstatement of thedipmmt’'s account under the Plan.

IN WITNESS WHEREOF, Tyson has caused this indentnitge m ade as of the 1st day of February, 2013.

TYSON FOODS, INC.

By: /s/ Kenneth Kimbro
Title: EVP and Chief HR Officer




