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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of Earliest Event Reported)September 3, 2004

Tyson Foods, Inc.
(Exact name of Registrant as specified in its @nart

Delaware
(State of incorporation or organization)

0-3400
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numibehiding area code, of
Registrant's principal executive offices)

Not applicable
(Former name, former address and former fiscal, ykapplicable)

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions éee General Instruction A.2. below):

[ 1 Written communications pursuant to &4P5 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Ruléat12 under the Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications purst@Rule 14d-2(b) under the Exchange Act (17 @BR.14d-2(b))

[ 1 Pre-commencement communications purst@aRule 13e-4(c) under the Exchange Act (17 QBR 13e-4(c))



Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

Effective September 3, 2004, Mr. Craig J. Hart wppointed as Senior Vice President, Chief Accogn@ificer and Controller «
Tyson Foods, Inc. (the "Company"). Mr. Rodney ®sBlwas the Company's Chief Accounting Officer @adtroller and has been reassic
as head of the Company's Controls Group & Sharedc®s Accounting.

Prior to the Company's acquisition of IBP, incBf") in 2001, Mr. Hart served as IBP's Chief Acciim Officer and Controlle
since 1990, and was responsible for both finaranial operational accounting. Since the acquisifitn Hart has been Vice President of
Company and lead for Project Won Manage FinanaéanT, and has been instrumental in the Company'eimgmtation of SAP accounti
systems across the entire organization. Mr. laat CPA and holds an MBA from Wayne State Collagd a BS in Accounting from lo
State University. Mr. Hart is 48 years old.

Mr. Hart previously entered into an éoyment contract with IBP, which has a term of fixgars commencing on December 26, 2(
The contract, which was effectively assumed byGlenpany in the acquisition, includes a confideityighrovision and provides for a one-
year norcompete obligation from Mr. Hart following his teimation of employment with the Company. The cocttralso provides fao
among other things, a minimum base salary of $I8Ddhd entitles Mr. Hart to participate in Compamgployee benefit plans, includi
stock options and restricted stock, as an inceritvBIr. Hart's long term commitment to the Compary.addition, Mr. Hart may recei
performanceésased awards under the Company's bonus plan, stibjéne discretion of senior management. Whikeabntract will termina
by its terms on December 25, 2005, (i) Mr. Hart theesright to terminate it, subject to the ncompete obligation, upon one year's notice,
(il) the Company has the right to terminate Mr. féa@mployment contract at any time upon writteticgosubject to the obligation to contir
to pay base salary for a period equivalent to thmeaths.

The Company's accounting departmenthess restructured such that both operational ar@hdial accounting now report to
Chief Accounting Officer and Controller. As part thie restructuring, the Company is currently eviihgathe compensation structure wit
the accounting department, including the compemsdtr Mr. Hart. Once this evaluationdgempleted, Mr. Hart's employment contract
be amended consistent with the form of agreeméatizd as an exhibit to this Fornmk8-Mr. Hart's amended contract will have a terr
five years, and the Company anticipates havingathended agreement in place effective October 34,26 first day of the Company's 2!
fiscal year.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

Tyson Foods, Inc.

Date: September 10, 20 By: /s/ R. Read Hudson
Name: R. Read Hudsc

Title:  Secretary and Senior Counsel
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PROMOTIONAL EMPLOYMENT AGREEMENT

This Promotional Employment Agreemethte("Agreement”), effective the day of , 200 (the "Effecti
Date"), by and between Tyson Foods, Inc., a Delawarporation, and any of its subsidiaries andiaiiis (hereinafter collectively referrec
as "Employer"), and (hereinadtferred to as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very competitiuginess, where the development and retentiontefsive trade secrets ¢
proprietary information is critical to future busss success; and

WHEREAS, Officer, by virtue of Officer's employmewith Employer, is involved in the development ahd has access to, t
critical business information, and, if such infotioa were to get into the hands of competitors ofptoyer, Officer could do substan
business harm to Employer; and

WHEREAS, Employer has advised Officer that agredreethe terms of this Agreement, and specifictly non-compete and non-
solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche non-compete and naolicitatior

sections, and having reviewed the Agreement asadewis willing to commit to the restrictions ag &&th herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions é@oedaherein, herel
mutually agree as follows:

1. Duties Officer shall perform the duties of

or shall serve in such other capacity and withhsother duties fc
Employer as Employer shall from time to time préser Officer shall perform all such duties witHigience and thoroughness. Officer s
be subject to and comply with all rules, policipscedures, supervision and direction of Emplogeali matters related to the performanc
Officer's duties.

2. Term of EmploymentThe term of employment hereunder shall be f@edod of (_) years, commencing on
Effective Date and terminating on the nivarsary of the Effective Date, unless termingbeidr thereto in accordance with
provisions of this




Agreement (the period from the Effective Date te darlier of the anniversary of thedfffe Date or any earlier termination
employment is referred to herein as the "Perio&mployment"). Notwithstanding any earlier termioatof Officer's employment pursui
to this Agreement or the expiration of the PeriédEmployment, and in addition to other obligatidhat survive the Period of Employme
the obligations of Officer under Sections 8 (b), (d), (e), (f), (g), (h), and (i) shall continireeffect after the Period of Employment, for
time periods specified in these sections.

3. CompensationFor the services to be performed hereunderc@ffshall be compensated by Employer during théeo@er
Employment at the rate of not less than (% ) per year payable
accordance with Employer's payroll practices, andddition may receive awards under Employer's ahnmonus plan then in effect, subjec
the discretion of the senior management of Employgrch compensation will be subject to review friomme to time when salaries of ot
officers and managers of Employer are revieweaémsideration of increases thereof.

4. Participation in Benefit Brams. Officer shall be entitled to participate in abgnefit programs generally applicable
officers of Employer adopted by Employer from titogime.

5. Limitation on Outside Actieis. Officer shall devote full employment energiggerest, abilities and time (except for pers
investments) to the performance of Officer's olil@a hereunder and shall not, without the writtensent of the Chief Executive Officer
the General Counsel of the Employer, render torsthay service of any kind or engage in any agtivihich conflicts or interferes with t
performance of Officer's duties hereunder.

6. Ownership of Officer's Intiems . All ideas, inventions, and other developtseor improvements conceived by Offic
alone or with others, during Officer's Period of [dayment, whether or not during working hours, theg within the scope of the busin
operations of Employer or that relate to any ofwloek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at Employer's expense, to obtatents on any such patentable ideas, inventiorts,odtrer developments, and agree
execute all documents necessary to obtain suchtgdtethe name of the Employer.




7. Termination

(@) Voluntary Termination . Officer may terminate Officer's employment, inclogli Officer's retirement, whe
appropriate pursuant to this Agreement at any timeot less than ninety (90) days prior writtenic®to Employer. Upon receipt of st
notice, Employer shall have the right, at its stilecretion, to accelerate Officer's date of termigmaat any time during said notice perit
Officer shall not be entitled to any compensatiamt Employer for any period beyond Officer's actl@te of termination, and Officer's St
Options and Deferred Stock Award (each as heranalfined) shall be treated as provided in ExhbiOfficer shall not be entitled tc
bonus for the fiscal year of the Employer in whitlth voluntary termination occurs.

(b) Employer Voluntary Termination . Employer shall be entitled, at its election avith or without cause, to termin:
Officer's employment pursuant to this Agreementrupeitten notice to Officer. Upon a voluntary ténation by Employer, Employer sh
continue to pay Officer at the rate and in the neaiprovided in Section 3 above for a period atterdate of termination equivalent to: (i) «
(1) year if Officer has been employed by Employerd period of five (5) years or more; or (ii) $8) months if Officer has been employec
Employer for a period of less than five (5) yeahs.either event, Employer shall treat Officer'sc Options and Deferred Stock Awarc
provided in Exhibit A, and Officer shall not be e to any bonus for the fiscal year of the Enyploin which such voluntary termination
Employer occurs.

The Officer's eligibilitp receive benefits under this Section 7(b), as a&linder Section 4 of Exhibit A, shall be condiéc
upon (i) the Officer's execution of a General Re¢eand Separation Agreement, and (ii) the GenesldadBe and Separation Agreen
becoming effective after the lapse of any permittedequired revocation period without the asseciaevocation rights being exercisec
Officer.

(c) Incapacity . If Officer is unable to perform Officer's dutiesrpuant to this Agreement by reason of disabilitypoyel
may terminate Officer's employment pursuant to Agseement by thirty (30) days written notice tdfi€dr. If Officer is unable to perfor
Officer's duties pursuant to this Agreement by oeasf death, this Agreement shall immediately teate. Officer's Stock Options ¢
Deferred Stock Award in the event of a terminatimder this section shall be treated as providdegiximbit A. In the event of Officer's de:
or disability, Officer, or Officer's




estate as applicable, shall receive a proratedsforuhe portion of time worked during the fisgalar of the Employer in which terminat
under this Section 7 (c) occurs, based upon thedmreived by Officer during the prior fiscal year

8. Confidential Information, Trade Secrets, Limitations on Solicitation and NorCompete Clause.

(a) Officer shaltesve, in addition to all reqular compensationdervices as described in Section 3 of this Agreénae
additional consideration for signing this Agreemantl for agreeing to abide and be bound by thestepmovisions and restrictions of t
Section 8, the following:

0] somotional award of shares of Tyson Foods, Incs€l& Common Stock ("Common Stock™) subject tc
terms and conditions of a restricted stock grantegent used by the Employer for awards to offigerserally and containing such additic
terms and conditions as specifically identifiedBrhibit A, attached hereto and incorporated hebsirthis reference, equal to
shares of Common as determined pursuant to theufarshown in the attached Exhibit B. Officer'suattgrant hereunder is specifics
identified in Exhibit A; and

(i) dog Officer's Period of Employment on a grant datée specified by Employer consistent with Empite
past practices for grants of options to Employesseaally, a grant of options to puretdmres of Common Stock, subjec
the terms and conditions of the Tyson Foods, 18002Stock Incentive Plan, and an option grant agese used by the Employer for offic
generally and containing such additional terms@ntitions as specifically identified in Exhibit Attached hereto and incorporated here
this reference.

(b) Officer recogeszthat, as a result of Officer's employment hatteuand Officer's employment, if any, with Emplc
for periods prior to the Effective Date), Officeashhad and will continue to have access to cortiieimformation in multiple form:
electronic or otherwise, such confidential inforroatincluding but not being limited to trade sesrgbroprietary information, intellectt
property, and other documents, data, and informatancerning methods, processes, controls, tecasjdarmulas, production, distributit
purchasing, financial analysis, returns and rep@ntaddition if Officer is involved with marketingales or procurement Officer has had
will continue to have access to lists of customergpliers, vendors, and accounts, other sensitif@rmation and data regarding
customers, suppliers, vendors, services, salasngyi




and costs of Employer which are highly confidensiatl constitute trade secrets or confidential lassrinformation) which is the property
and integral to the operations and success of Brapland therefore agrees to be bound by the pom&of this Section 8, which Offic
agrees and acknowledges to be reasonable and agcésprotect legitimate and important businederasts and concerns of Employ
Officer acknowledges that the information referteébove has independent economic value from ringlagenerally known to, and not be
readily ascertainable by proper means by, othesgmsr who can obtain economic value from its disokwsor use. Officer furth
acknowledges that Employer has taken all reasorgtbles under the circumstances to maintain theesg@nd/or confidentiality of su
information.

(c) Officer agreésait Officer will not divulge to any person, nor usethe detriment of Employer, nor use in any bes
or process of manufacture competitive with or samitlb any business or process of manufacture ofl@map at any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express tert permission of Employer. A trade secret shallude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforraatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting theierests, preferences, credibrthiness
likely receptivity to solicitation for participatio in various transactions and related informatidmamed during the course of Office
employment with Employer.

(d) Officer agredmt at the time of leaving the employ of Employ@fficer will deliver to Employer, and not keep
deliver to anyone else, any and all originals amplies, electronic or hard copy, of notebooks, mamada, documents, communications,
in general, any and all materials relating to thisibess of Employer, or constituting property af tBmployer. Officer further agrees t
Officer will not, directly or indirectly, request @dvise any customers or suppliers of Employavitbdraw, curtail or cancel its business v
Employer.




(e) During OfficePeriod of Employment with the Employer and foreaipd of one (1) year from the earlier of 1)
termination of Officer's employment for any reasahatsoever, or 2) the expiration of the Period ehpfbyment (it is express
acknowledged that this clause is intended to sertlre expiration of the Period of Employment), €dfi will not directly or indirectly, in tf
United States, participate in any Position in amgibess in Direct Competition with the businessttid Employer. The term "Dire
Competition," as used in this section, shall meantausiness that directly competes against anydfri®isiness in which Officer was activ
engaged during Officer's employment with Employ&he term "Position," as used in this section,ludek a partner, director, holder of ir
than 5% of the outstanding voting shares, principaécutive, officer, manager or any employmentansulting position with an entity
Direct Competition with Employer, where Officer fams any duties which are substantially similathose performed by the Officer dur
Officer's employment with Employer. Officer ackrledges that a "substantially similar" position $latlude any position in which Offic
might be able to utilize the valuable, proprietand confidential information to which Officer wasp®sed during Officer's employment w
Employer. Itis acknowledged and agreed that tope of the clause as set forth above is essendahuse 1) a more restrictive definitio
"Position" (e.g. limiting it to the "same" positiomith a competitor) will subject the Employer torises, irreparable harm by allowi
competitors to describe positions in ways to ewhdeoperation of this clause, and substantiallfricéghe protection sought by Employer,
2) by allowing the Officer to escape the applicatad this clause by accepting a position designated "lesser" or "different” position witl
competitor, the Employer is unable to restrict @#&icer from providing valuable information to suclompeting entity to the harm of
Employer.

4] Officer recoges that Officer possesses confidential informatind trade secrets about other employees of Emy
relating to their education, experience, skillsilitdss, salary and benefits, and interpersonahtiehships with customers and supplier
Employer. Officer recognizes that the informatioffi€gr possesses about these other employees genetrally known, is of substantial va
to Employer in securing and retaining customers sugpliers, and was acquired by Officer becaus©ffiter's business position w
Employer. Officer agrees that during Officer'siBérof Employment hereunder, and for a period oé¢h(3) years from the earlier of 1)
termination of Officer's employment for any




reason whatsoever, or 2) the expiration of theddleof Employment (it is expressly acknowledged thé clause is intended to survive
applicable, the expiration of the Period of Emplayt), Officer shall not, directly or indirectly, Iggt or contact any employee or agen
Employer, with a view to or for the purposes oftinthg or encouraging such employee or agent toeléh® employ of Employer, for t
purpose of being hired by Officer, any employeiliated with Officer, or any competitor of EmployeOfficer agrees that Officer will n
convey any such confidential information or tragersts about other employees to anyone affiliatétd @fficer or to any competitor
Employer.

(9) Officer acknowtges that the restrictions contained in this Sadiare reasonable and necessary to protect Enmjs
interest in this Agreement and that any breachetbfewill result in an irreparable injury to Employ®r which Employer has no adeqt
remedy at law. Officer therefore agrees thathmavent Officer breaches any of the provisiongainad in this Section 8, Employer shal
authorized and entitled to seek from any court ahpetent jurisdiction (i) a temporary restrainingler, (i) preliminary and permant
injunctive relief, (iii) an equitable accounting all profits or benefits arising out of such breagiv) direct, incidental and consequer
damages arising from such breach; and/or (v) aoaable legal fees and costs related to any adideen by Employer to enforce Section 8.

(h) Employer and i0éf have attempted to specify a reasonable pesfotime, a reasonable area and reasol
restrictions to which this Section 8 shall applgmployer and Officer agree that if a court or adstmtive body should subsequel
determine that the terms of this Section 8 aretgrdhan reasonably necessary to protect Employe€rest, Employer agrees to waive tt
terms which are found by a court or administratiegly to be greater than reasonably necessary tegiie@mployer's interest and to req
that the court or administrative body reform thigréement specifying a reasonable period of timesaioth other reasonable restrictions a:
court or administrative body deems necessary. heEyrOfficer agrees that Employer shall have thbtrio amend or modify this Section ¢
necessary to comport with the determination of @yt or administrative body that such Sectiorhis br a similar agreement entered int
Employer with any other officer or manager of Enyalois greater than reasonably necessary to prataployer's interest.




(i) Officer further agrees that this Section 8,vesll as the Sections 12 and 13 relating to choitéaw and forum fc
resolution, are integral parts of this Agreement that should a court fail or refuse to enforce istrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvab the Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisimmesenforced but the time frame is reduced beybatdspecifie
above) provided to and elected by Officer undené¢nms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney's fees. Officer acknowledges that sucrdws not intended as "liquidated damages" ambisexclusive to other remedies avail:
to Employer. Instead such award is intended tarenthat Officer is not unjustly enriched as a hestiretaining contract benefits not ear
by Officer.

9._Termination for Egregious Circunmgtes. Notwithstanding any other provision of this Agneent, including the terms of Sectic
hereof and Exhibit A hereto, Employer may, at d¢kesand absolute discretion, terminate this Agredrend Officer's Period of Employm:
hereunder without any payment, liability or othétigation, in the event, (a) Officer engages inlfwilmisconduct which results in injury
the Employer, or (b) Officer is convicted of a joddated felony or misdemeanor.

10._Modification Except as otherwise specified in this Sectionthi®@ Agreement contains all the terms and comalitiagreed upt
by the parties hereto, and no other agreementsppi@herwise, regarding the subject matter of thgreement shall be deemed to exis
bind either of the parties hereto, except for (iy @reemployment confidentiality agreement that may elettveen the parties, and (ii)
stock grant(s) of shares of Common Stock (the "Prior Stock Grant") awartte®fficer under Section 8(a)
of the Prior Agreement(s), which stock grant(s)lishantinue and vest pursuant to the term of th&trieted grant stock agreemen
associated with the Prior Agreement(s) under whigth grant(s) of Common Stock were made. Thegsaatjree that the continuation of
Prior Stock Grant is additional consideration twe tommitments made by Officer in Section 8 of tigeement. Except for the preserva
of the Prior Stock Grant as provided in this Settihis Agreement is intended to cancel and supertiee terms of the Prior Agreement
This Agreement cannot be modified except by a mgisigned by both parties.

11. Assignment. This Agreement shall be binding upon Officer, i€df's heirs, executors and personal represensative upo
Employer, its successors and assigns. Officer notyassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.




12. Applicable Law Officer acknowledges that this Agreement is @enable at various locations throughout the Uniates an
specifically performable wholly or partly within ¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.

13. Jurisdiction and Venue of DisputeShe courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc&ffiwhether such disputes arise from this Agre¢raentherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officer's residence emdsents to venue in Washing
County, Arkansas.

14. Severability.If, for any reason, any one or more of the priovis contained in this Agreement are held to balidy illegal ol
unenforceable in any respect, such invaliditygéiity or unenforceability shall not affect any etlprovision hereof, and this Agreement ¢
be construed as if such invalid, illegal or uneaéable provision had never been contained herein.

IN WITNESS WHEREOF, the parties heretoe executed this Agreement effective as of tlyeadd year first above written.




OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER'S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLED GES OFFICER IS SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREES TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

(Officer)

(Location)

(Date)

Tyson Foods, Inc.

By
Title
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EXHIBIT A
Deferred Stock Award and Stock Option Terms

Pursuant to the provisions of the Emiplent Agreement dated between Tyson Ftarsand [Officer] and the Tyson
Foods, Inc. 2000 Stock Incentive Plan, Officelll e awarded shares of Class A Common Stock sbfyFoods, Inc.. The shares descr
in the previous sentence are hereinafter refeored the "Stock," "Deferred Stock" and "Deferréolc® Award”. The Execution Date shall
used to calculate the Mandatory Deferral Periodlé&med below) for the Deferred Stock.

During the period commencing on thedtx®n Date and ending on the anniversay afathe Execution Date (unless such

anniversary date occurs on a date duringhatBioployer has prohibited Officer from trading etstock in which event the last day
the Mandatory Deferral Period shall be such datennBmployer allows Officer to again trade in thecg) (the "Mandatory Deferral Perioc
the shares of Stock shall not be sold, assignedgeld, hypothecated or otherwise transferred arrebered. The certificate representing
such shares of Stock will be delivered to OfficefOdficer's legal representative at the expiratibthe Mandatory Deferral Period, unless
Officer has previously made written election toetefceipt at such time. The Mandatory Deferrald@ewith respect to such shares of Stock
will terminate at the close of business on the ___anniversary of the Execution Date, if Offices mt previously ceased to perform duties
for Employer.

In addition, pursuant to the Tyson Fnddc. 2000 Stock Incentive Plan, Officer will edce awards of stock options (the "Stock
Options") during Officer's Period of Employment.

Except as otherwise provided hereiQfffcer ceases to be employed by Employer dufirgMandatory Deferral Period, the share
Stock and Stock Options will be treated in the neairdescribed by the sections below:

1. Voluntary Termination - If Officer choosesttminate Officer's employment with Employer foyaeason, the shares of Stock
will be forfeited by Officer. In the case of theo8k Options, all Stock Options which are vestedoprior to the date of
termination shall be exercisable for a period ofty (90) days from such termination date. All vasted Stock Options, as
well as Stock Options not exercised during sucletyi(90) day period, shall be forfeited by Officer.

2. Incapacity {f Officer has ceased to perform duties for Emplolgy reason of death or disability, the vestinglbEhares of Stoc
covered under the Deferred Stock Award will be dme¢ed and the certificates representing suchesharStock will be
delivered to Officer or the legal representativédficer or Officer's estate as soon as practicédllewing death or disability .
In the case of Officer's death or disability,radh-vested Stock Options shall accelerate and bedommediately exercisable.
All Stock Options shall be exercisable by Officer, (@s applicable, the Officer's estate) for aquedf one year from the date of
death or disability, or, if earlier, the date si8thck Options expire by their own terms. In thergvet exercised during the
applicable time period, any remaining Stock Optishall be forfeited by the Officer.
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3. Retirement - If Officer has ceased to perfduties for Employer by reason of retirement onfteraeaching age 62 after giving
notice to Employer as prescribed in the Employmfareement, a) if 12 months or less has expiredesihe Execution Date, all
shares of Stock shall be forfeited by Officer,ftjgtileast 12 months and one day, but not more tiivee years, have expired
since the Execution Date, a number of shares akStdl vest which number bears the same relatmalt such shares of Stock
as the number of full calendar months elapsed she&xecution Date bears to 60, and the remaistiages of Stock shall be
forfeited by Officer, and c) if more than three gehas expired since the Execution Date, vestiralaff the shares of Stock
covered under the Deferred Stock Award shall belacated. Shares of Stock shall be provided tic&ffas soon as practicable
after Retirement and the Officer's execution obpa&@ation Agreement and General Release. cdéDHireceipt of Stock shall
be expressly conditioned on Officer's continued glience with terms and conditions of Sections 8 (b)), (d), (e), (f), (g), (h),
and (i) of this Agreement. In the event Officetippto the issuance of the Stock, has violatedhsuamditions, Officer's rights to
the Stock as provided in this section 3 shall be@diately forfeited. Upon Officer's retirementamafter age 62, all nomeste(
Stock Options shall accelerate and become imméyliexercisable. All Stock Options shall be exembie by Officer for a
period of one year from the date of retirementjfararlier, the date such Stock Options expiréh®ir own terms. In the event
not exercised during the applicable time periog, @maining Stock Options shall be forfeited by @féicer.

4. Employer Voluntary Terminatiotf Officer is terminated by the Employer at iteetion other than for egregious circumstance
described in Section 5 below), Officer's right touamber of shares shall vest, which number bearsdime relation to all such
shares of Stock as the number of full calendar hwalapsed since the Execution Date bears to @tharemaining shares of
Stock shall be forfeited by Officer. Such sharealisbe provided to Officer as soon as practicalfier the date of Officer's
execution of a Separation Agreement and GeneralaRel No distribution of shares of Stock shallibbe if Officer refuses to
sign or elects to revoke any executed Separatiorekgent and General Release. Any such permittedtagon period must
expire, in any event, prior to the date any paynenéunder is made. In the event of terminatiokimployer, all Stock Optior
which are vested on or prior to the date of suamitgation by Employer shall be exercisable for eqzkof ninety (90) days fro
such termination date. All novested Stock Options, as well as options not egedcduring such ninety (90) day period, sha
forfeited by Officer.

5. Termination for Egregious Circumstances - Ifi€2f's employment is terminated as provided inti&a® of the Employment
Agreement, the shares of Stock will be forfeiteddfficer. In the case of the Stock Options, aticktOptions which are vested
on or prior to the date of termination shall berejsable for a period of ninety (90) days from stmtmination date. All non-
vested Stock Options, as well as options not egedcduring such ninety (90) day period, shall wéefed by Officer.
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Amounts equal to any dividaleclared during the Mandatory Deferral Periothwespect to the number of shares of Stock
covered by a Deferred Stock Award will be deferaed deemed to be reinvested in additional Defe®tedk. Except as set forth in the

preceding sentence, Officer shall have none ofitigs of a stockholder with respect to sharestotiScovered by the Deferred Stock Award
until the shares of Stock are transferred to Office

Upon the occurrence of amgnt above requiring Employer to distribute Sttclofficer, Employer may, at its sole discretion,
elect to make a cash payment to Officer in lieswth Stock distribution. In such event, the amadithe cash payment shall be determined

by multiplying the number of shares of Stock by thesing per share price of Tyson Foods, Inc. Cea€ommon Stock on the New York
Stock Exchange on the date the Officer's righutthsStock vested.
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Exhibit B

Formula for Determining a Promotion Stock Award

Date of Prior Grant

Date of Promotional Agreeme
(Execution Date

Vesting Date of Prior Gral

Overlap of Grants (Number of Whc
Months between #2 and #3)

Percentage of Overlap (#4 / 60 mont

Value of Band Grant (Prior Position Lev:

Dollar Value of Overlap (#5 x #t

Value of Band Grant (Promotional Positi
Level)

Adjusted Value of Promotion:
Band Grant (# #7)

Closing Stock Price on day preced
Promotional Offel

Promotional Shares Granted After Adjust
For Overlap of Prior Grant (#9 divided by #:




