EDGAROnline

TYSON FOODS INC

FORM 8-K

(Current report filing)

Filed 10/15/04 for the Period Ending 10/15/04

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
479-290-4000

0000100493

TSN

2015 - Poultry Slaughtering and Processing
Food Processing

Consumer/Non-Cyclical

09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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)October 12, 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 Form 8-llis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisionsg¢e General Instruction A.2. below):

[1] Written communications pursuant to R4R5 under the Securities Act (17 CFR 230.425)
[1] Soliciting material pursuant to Ruleat42 under the Exchange Act (17 CFR 240.14a-12)
[1] Pre-commencement communications purstcaRule 14d-2(b) under the Exchange Act (17 CBB.24d-2(b))

[1] Pre-commencement communications pursteaRule 13e-4(c) under the Exchange Act (17 CER 23e-4(c))



ITEM 1.01 - ENTRY INTO A MATERIAL DEFINITIVE CONTRA CT.

On October 12, 2004, Tyson Foods, Inc. (the "Comaantered into an employment agreement with EagBn Leman, th
Company's Senior Group Vice President, Fresh Meathie employment agreement supercedes and caviceleman's prior employme
agreement, except that certain equity compensaiants contained in the prior employment agreenaeatcontinued and will vest
accordance with the terms of the prior award agesgenfor such equity compensation grants. The tdremployment under the employm
agreement commences as of an effective date ofb®cty 2004 and terminates on February 1, 200&ssrterminated prior to such dat
accordance with the employment agreement. Thdoyment agreement also provides that Mr. Leman prifivide advisory services to
Company for a period of one year following the eapon of the term of employment on February 1,8Qhless the employment agreen
has been terminated earlier) pursuant to the tefraonsulting agreement attached to the employagneement.

The employment agreement provides for an annua balary of not less than $560,000. Mr. Leman alag receive awards unt
the Company's annual bonus plan in effect durimgténm of employment, subject to the discretiors@fior management of the Comp:
Mr. Leman's compensation will be subject to revieam time to time when salaries of other officarsd managers of the Company
reviewed for consideration of increases. On Falyria2006, if the term of employment has not beaerier terminated, Mr. Leman shall
entitled to a lump sum payment equal to d¢med of his bonus paid for the 2005 fiscal ye&r. Leman may also participate in ben
programs generally applicable to officers of ther(any.

The employment agreement provides for a restristedk grant equal to 18,796.9924 shares of ClasSokmon Stock of tt
Company and a grant of 50,000 options to purchhsees of Class A Common Stock of the Company irsicienation for Mr. Leman
agreement to protections of confidential informatand trade secrets of the Company and to acnampetition provision that extends to
year after termination of either Mr. Leman's empheyt agreement or his consulting agreement, wharhisvater.

Mr. Leman has the right to terminate his employmemder the employment agreement, subject to hididentiality and non-
compete obligations, upon ninety days' notice ® @ompany, and the Company has the right to tetmitiee contract at any timgpor
written notice subject to the obligation to congrio pay base salary for a period specified inctir@ract (which in any event does not ex«
one year) and subject to provisions relating toetidy vesting of stock options and restricted lstqmon such termination.

Under the consulting agreement, Mr. Leman will pdevadvisory services, upon reasonable reque$teoCompany, for up to 7
hours during the one year consulting term, andbmpany will pay Mr. Leman $600,000 during the terfihe Company will also pay t
portion of Mr. Leman's COBRA health insurance prnams which are over and above the health insurareeipms paid by Mr. Leman as
January 31, 2006. During and after the term of dbmsulting agreement, Mr. Leman agrees to pradteetconfidential and propriete
information of the Company. The consulting agreeimierminates in the event Mr. Leman accepts emmpéoy with anyone determined
the Company to be a competit



The foregoing description is qualified in its eatir by reference to the provisions of the employnagmeement, which is attachec
this Form 8-K as Exhibit 10.1.

ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS.
()  Exhibits

10.1 Employment Agreement (2004 Amendment) betwthe Company and Eugene D. Letr



SIGNATURE

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

Tyson Foods, Inc

Date: October 15, 20(C By: /s/ Craig J. Hart

Name: Craig J. Ha

Title:  Senior Vice President, Chief Account

Officer and Controlle
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Tyson Foods, Inc.
Current Report On Form 8-K
Dated October 12, 2004

EXHIBIT INDEX

Description
Employment Agreement (2004 Amendment) between tiragany and Eugene |
Leman



EMPLOYMENT AGREEMENT
(2004 Amendment)

This Employment Agreement (the "Agreaitie effective the 5th day of October, 2004 (tidféctive Date"), by and between Ty
Foods, Inc., a Delaware corporation, and any ofutssidiaries and affiliates (hereinafter colleelyvreferred to as "Employer"), and Eug
D. Leman (hereinafter referred to as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very competibiusiness, where the development and retentiontefisive trade secrets ¢
proprietary information is critical to future buess 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 agredreithe terms of this Agreement, and specificiily 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 ascdewis willing to commit to the restrictions ag g&th herein;

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

1. _ Duties Officer shall perform the duties of Senior Grovipe President: Fresh Meats shall serve in such other capacity
with such other duties for Employer as Employerlisinam time to time prescribe. Officer shall pemnfn all such duties with diligence &
thoroughness. Officer shall be subject to and dgmjith all rules, policies, procedures, superwisend direction of Employer in all matt
related to the performance of Officer's duties.

2. Term of EmploymentThe term of employment hereunder shall be fpeaod of commencing on the Effective Date
terminating on February 1, 2006, unless termingtéol thereto in accordance with the provisionghi$ Agreement (the period from -
Effective Date to the




earlier of February 1, 2006 or any earlier termorabf employment is referred to herein as the itRkof Employment”). Notwithstandii
any earlier termination of Officer's employment guant to this Agreement or the expiration of theéd@eof Employment, and in addition
other obligations that survive the Period of Emphent, the obligations of Officer under Sectiondg (c), (d), (e), (f), (9), (h), and (i) sh
continue in effect after the Period of Employméat,the time periods specified in these sections.

3. CompensationFor the services to be performed hereunderc@ffshall be compensated by Employer during theo&er
Employment at the rate of not less than Five Huth@ixty Thousand and 00/100 Dollars ($560,000.@0)year payable in accordance \
Employer's payroll practices, and in addition megeive awards under Employer's annual bonus p&mitheffect, subject to the discretior
the senior management of Employer. Such compemsatill be subject to review from time to time whealaries of other officers a
managers of Employer are reviewed for consideraifdncreases thereof. Furthermore, on Februa®0Qs, if the Period of Employment |
not been earlier terminated, Officer shall be &ditto a lump sum payment equal to dhied (1/3) of the bonus paid to Officer for -
Company's 2005 fiscal year, such to be paid prongster such date.

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

5. Limitation on Outside Actigis. Officer shall devote full employment energiegerest, abilities and time (except for pers
investments) to the performance of Officer's olilmyas hereunder and shall not, without the writtensent of the Chief Executive Officel
the General Counsel of the Employer, render torethay service of any kind or engage in any agtiwhich conflicts or interferes with t
performance of Officer's duties hereunder.

6. Ownership of Officer's Inviems . All ideas, inventions, and other developtseor improvements conceived by Offic
alone or with others, during Officer's Period of fdayment, whether or not during working hours, thed within the scope of the busin
operations of Employer or that relate to any ofwhek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at Employer's expense, to obtatenps on any such patentable ideas, inventiorts,ottver 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 neaprovided 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) $6) months if Officer has been employec
Employer for a period of less than five (5) yeahs.either event, Employer shall treat Officer's Options and Deferred Stock Awarc
provided in Exhibit A, and Officer shall not be itled to any bonus for the fiscal year of the Enyeloin 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 Redeand Separation Agreement, and (ii) the GenesddaRe 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 disabilitydoye!
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 appbts shall receive a prorated bonus for the portibtime worked during the fiscal year of
Employer in which termination under this Sectiofcyoccurs, based upon the bonus received by @ffigeng 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] feward of shares of Tyson Foods, Inc. Class A ComB8tock ("Common Stock") subject to the terms
conditions of a restricted stock grant agreemeed gy the Employer for awards to officers generatig containing such additional terms
conditions as specifically identified in Exhibit Attached hereto and incorporated herein by tliezerce, equal to 18,796.9924 share
Common Stock.

(ii) Dag Officer's Period of Employment on a grant datbe specified by Employer consistent with Emplte
past practices for grants of options to Employesseglly, a grant of Fifty Thousand (50,000) opsida purchase shares of Common St
subject to the terms and conditions of the TysoadBpInc. 2000 Stock Incentive Plan ("Stock Plaal)d an option grant agreement use
the Employer for officers generally and containgugh additional terms and conditions as specifiddintified in Exhibit A, attached hert
and incorporated herein by this reference.

(b) Officer recogegzthat, as a result of Officer's employment hadteugand 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 inforioatincluding but not being limited to trade sesrgproprietary information, intellectt
property, and other documents, data, and informat@ncerning 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 sensitifmation and data regarding
customers, suppliers, vendors, services, salesngriand costs of Employer which are




highly confidential and constitute trade secretsanfidential business information) which is themerty of and integral to the operations
success of Employer, and therefore agrees to badbby the provisions of this Section 8, which Odfiagrees and acknowledges tc
reasonable and necessary to protect legitimateirapdrtant business interests and concerns of Emplopfficer acknowledges that
information referred to above has independent eménaalue from not being generally known to, and heing readily ascertainable
proper means by, other persons who can obtain etonvalue from its disclosure or use. Officer het acknowledges that Employer
taken all reasonable steps under the circumstaagaaintain the secrecy and/or confidentiality wéls 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 reaseimatsoever, or 2) the expiration of the term of @ansulting Agreement referred tc
Section 11 hereinbelow (it is expressly acknowletidpat this clause is intended to survive the etjgin of this Agreement and the Consul
Agreement), Officer will not directly or indirectlyn the United States, participate in any Positioany business in Direct Competition v
the business of the Employer. The term "Direct @etition," as used in this section, shall mean lamsiness that directly competes ag:
any line of business in which Officer was activelygaged during Officer's employment with Employ&he term "Position," as used in 1
section, includes a partner, director, holder ofenihan 5% of the outstanding voting shares, paiciexecutive, officer, manager or |
employment or consulting position with an entity irect Competition with Employer, where Officer rfilms any duties which &
substantially similar to those performed by thei€ff during Officer's employment with Employer. fioér acknowledges that a "substanti
similar" position shall include any position in whi Officer might be able to utilize the valuablepgrietary and confidential information
which Officer was exposed during Officer's employineith Employer. It is acknowledged and agree the scope of the clause as set”
above is essential, because 1) a more restricéfiaition of "Position" (e.g. limiting it to the &me" position with a competitor) will subj
the Employer to serious, irreparable harm by alfmvtompetitors to describe positions in ways todevene operation of this clause,
substantially restrict the protection sought by Eoyer, and 2) by allowing the Officer to escape épplication of this clause by acceptir
position designated as a "lesser" or "differentsippon with a competitor, the Employer is unableréstrict the Officer from providir
valuable information to such competing entity te ttarm of the 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'si®giof Employment hereunder, and for a




period of three (3) years from the earlier of 1 termination of Officer's employment for any reasdhatsoever, or 2) 2) the expiration of
term of the Consulting Agreement referred to int®ecll hereinbelow (it is expressly acknowleddeat this clause is intended to survive
expiration of this Agreement and the Consultante®gnent), Officer shall not, directly or indirectiglicit or contact any employee or a¢
of Employer, with a view to or for the purposesirducing or encouraging such employee or agentddwed the employ of Employer, for

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. hEyrOfficer 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 Enyglois greater than reasonably necessary to prataployer's interest.




(i) Officer further agrees that this Section 8,veall 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 enforae tisstrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvabthe Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisiamesenforced but the time frame is reduced beybatspecifie
above) provided to and elected by Officer undertéms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney's fees. Officer acknowledges that suchrdus not intended as "liquidated damages" ambiexclusive to other remedies avail:
to Employer. Instead such award is intended tairenthat Officer is not unjustly enriched as a hestiretaining contract benefits not ear
by Officer.

9. Termination for Egregious Circunmstas. Notwithstanding any other provision of this Agneent, including the terms of Sectic
hereof and Exhibit A hereto, Employer may, at dkesand absolute discretion, terminate this Agredend 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 agreementspp@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 61,987.5862 shares of Tyson Com@&tmck (the "Prior Stock Grant(s)") awarded toicaff of the prior employme
agreement(s) between the Officer and Employer dagtuary 1, 2000 ("Prior Agreement(s)"), whichcktgrant(s) shall continue and v
pursuant to the term of the restricted grant samleement(s) associated with the Prior Agreement(@er which such grant(s) of Comn
Stock were made. The parties agree that the a@tion of the Prior Stock Grant(s) is additionahsideration for the commitments made
Officer in Section 8 of this Agreement. Except fbe preservation of the Prior Stock Grant(s) aviged in this Section, this Agreemen
intended to cancel and supercede the terms ofrthe Agreement(s). This Agreement cannot be medi&xcept by a writing signed by b
parties.




11._Consulting AgreementFor one (1) year following the expiration of ttem of employment hereunder on February 1,
(unless Officer has been earlier terminated in atace herewith), Officer shall provide advisoryveees to the Company under the te
and conditions contained in the Consulting Agreenag¢tached hereto as Exhibit B, and shall be pgithe Company the compensation
benefits described therein.

12. _Assignment. This Agreement shall be binding upon Officer, i€Hf's heirs, executors and personal represensatine upo
Employer, its successors and assigns. Officer nohassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

13._Applicable Law Officer acknowledges that this Agreement is geriable at various locations throughout the Unib¢ates 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, withoivirgy effect to the conflict of law
provisions thereof.

14. Jurisdiction and Venue of Dispute¥he courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc@ffiwhether such disputes arise from this Agre¢roewtherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officer's residence emisents to venue in Washing
County, Arkansas.

15. 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 invalidityggiity 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 tlyeadid 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.

/s/ Eugene D. Lema
(Officer)

Dakota Dunes
(Location)

14904
(Date)

Tyson Foods, Inc.

By /sl John Tyson
Title_ Chairman & CEO
Date  10/12/04
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EXHIBIT A
Deferred Stock Award and Stock Option Terms

Pursuant to the provisions of Secti@)@) of the Employment Agreement dated 104between Tyson Foods, Inc. and Euger
Leman and the Tyson Foods, Inc. 2000 Stock Ingerrian, Officer will be awarded shares of Clag8ommon Stock of Tyson Foods, Ir
The shares described in the previous sentencecaeinhfter referred to as the "Stock,” "Deferrédc®" and "Deferred Stock Award". T
Execution Date shall be used to calculate the Mamngd@eferral Period (as defined below) for the &eéd Stock.

During the period commencing on the dx®n Date and ending on February 1, 2006 n Daikeés such date occurs on a date di
which Employer has prohibited Officer from tradiimgthe stock in which event the last day of the Mktory Deferral Period shall be si
date when Employer allows Officer to again tradehia Stock) (the "Mandatory Deferral Period,") steares of Stock shall not be s
assigned, pledged, hypothecated or otherwise easf or encumbered. The certificate represerstirogy shares of Stock will be delivere:
Officer or Officer's legal representative at thgieation of the Mandatory Deferral Period, unlegfid@r has previously made written elect
to defer receipt at such time. The Mandatory DafdPeriod with respect to such shares of Stockteiminate at the close of busines:
February 1, 2006, if Officer has not previouslysaghto perform duties for Employer.

In addition, pursuant to Section 8ja)fithe Employment Agreement and the provisionthefTyson Foods, Inc. 2000 Stock Incer
Plan, Officer will receive awards of stock optiqitise "Stock Options") during Officer's Period of Elmyment.

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

1. Voluntary Termination K Officer chooses to terminate Officer's employmwith Employer for any reason, the shares of
will be forfeited by Officer. In the case of theéoBk Options, all Stock Options which are vestedoorprior to the date
termination shall be exercisable for a period afety (90) days from such termination date. All vvasted Stock Options,
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 Empiolgy reason of death or disability, the vestinglbEhares of Sto«
covered under the Deferred Stock Award will be sreged and the certificates representing sucheshaf Stock will b
delivered to Officer or the legal representativédficer or Officer's estate as soon as practicédilewing death or disability. |
the case of Officer's death or disability, all n@sted Stock Options shall accelerate and becomediately exercisable. /
Stock Options shall be exercisable by Officer @ ,applicable, the Officer's estate) for a peribdre year from the date
death or disability, or, if earlier, the date s&thck Options expire by their own terms. In thergvent
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exercised during the applicable time period, amyai@ing Stock Options shall be forfeited by theiCHf.

3. Retirement ¥ Officer has ceased to perform duties for Emplolpy reason of retirement on or after reachingGjafter givin
notice to Employer as prescribed in the Employnfegreement, a) if 12 months or less has expiredesihe Execution Date,
shares of Stock shall be forfeited by Officer, bati least 12 months and one day, but not more thage years, have expil
since the Execution Date, a number of shares akStdl vest which number bears the same relatmalt such shares of Stc
as the number of full calendar months elapsed dimedExecution Date bears to 60, and the remaisirages of Stock shall
forfeited by Officer, and c) if more than three y@has expired since the Execution Date, vestingllaff the shares of Sto
covered under the Deferred Stock Award shall belacated. Shares of Stock shall be provided tic&ffas soon as practica
after Retirement and the Officer's execution ofepaé8ation Agreement and General Release. céDHireceipt of Stock sh
be expressly conditioned on Officer's continued plience with terms and conditions of Sections 8 (b), (d), (e), (), (9), (h
and (i) of this Agreement. In the event Officefippto the issuance of the Stock, has violatedhsranditions, Officer's rights
the Stock as provided in this section 3 shall be@diately forfeited. Upon Officer's retirementamafter age 62, all noveste(
Stock Options shall accelerate and become immédgliateercisable. All Stock Options shall be exembie by Officer for
period of one year from the date of retirement,fogarlier, the date such Stock Options expiraghsir own terms. In the eve
not exercised during the applicable time periog, @maining Stock Options shall be forfeited by @féicer.

4. Employer Voluntary Terminationf-Officer is terminated by the Employer at iteetion other than for egregious circumstance
described in Section 5 below), Officer's right tawmber of shares shall vest, which number bearsdime relation to all su
shares of Stock as the number of full calendar optapsed since the Execution Date bears to @0th@nremaining shares
Stock shall be forfeited by Officer. Notwithstangithe above, if Officer is terminated by the Enygloat its election other th
for egregious circumstances, and such Officer ntbet®Rule of 70 (i.e., Officer is at least 55 yeairage, and when Officer's ¢
and years of employment with the Employer are addgdther the sum equals or exceeds 70), Officiggtg to 100% of th
shares of Stock shall vest. Such shares shaltdvéded to Officer as soon as practicable afterdde of Officer's execution o
Separation Agreement and General Release. Nabdistm of shares of Stock shall be due if Officefuses to sign or elects
revoke any executed Separation Agreement and QeRelaase. Any such permitted revocation periodstnaxpire, in an
event, prior to the date any payment hereunderaidem In the event of termination by Employer,Stlhck Options which a
vested on or prior to the date of such terminabgrEmployer shall be exercisable for a period ofety (90) days from su
termination date. All nowested Stock Options, as well as options not egedcduring such ninety (90) day period, sha
forfeited by Officer.
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5. Termination for Egregious Circumstances Officer's employment is terminated as providadSection 9 of the Employme
Agreement, the shares of Stock will be forfeitedQfficer. In the case of the Stock Options, atcktOptions which are vest
on or prior to the date of termination shall berejgable for a period of ninety (90) days from stetmination date. All non-
vested Stock Options, as well as options not egedcduring such ninety (90) day period, shall éefeed by Officer.

Amounts equal to any dividedeclared during the Mandatory Deferral Periothwéspect to the number of shares of £
covered by a Deferred Stock Award will be deferegll deemed to be reinvested in additional Defe@tak. Except as set forth in
preceding sentence, and the Stock Plan, Officdt Bhae none of the rights of a stockholder witbpect to shares of Stock covered by
Deferred Stock Award until the shares of Stocktearsferred to Officer.

Upon the occurrence of amgnt above requiring Employer to distribute Staxlofficer, Employer may, at its sole discret
elect to make a cash payment to Officer in liesudh Stock distribution. In such event, the amainhe cash payment shall be determ
by multiplying the number of shares of Stock by thasing per share price of Tyson Foods, Inc. Clagdommon Stock on the New Y¢
Stock Exchange on the date the Officer's righutthsStock vested.
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Exhibit B
CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT dated Febmdr, 2006 (the "Effective Date") is by and betweEY'SON FOODS, INC.,

corporation organized under the laws of Delawdre (Company"), and Eugene D. Leman ("Consultant").

WITNESSETH :

WHEREAS, following Consultant's retiremt from full time employment with the Company andbne of its subsidiaries, 1

Company wishes to retain Consultant's servicesaandss to Consultant's experience and knowledge; an

WHEREAS, the Consultant wishes to fsinnadvisory services to the Company upon the tepmmjisions and conditions her

provided;

NOW, THEREFORE, in consideration of tteeegoing and of the agreements hereinafter coathithe parties hereby agree

The term of this Agreement (the "Terstiall begin on the Effective Date and end one €éBr yhereafter.

During the Term, Consultant will, up@asonable request, provide advisory services t€tmepany as follows:

(@) Services hereunder shall be provideahasmployee of the Company;

(b) Consultant may be required to devotéougeven hundred fifty (750) hours during the Téornthe Company;

(c) Consultant may perform advisory serviobeseunder at any location but may be requirecetattthe offices of the Compe
and/or it subsidiaries upon reasonable notice; and

(d) Consultant shall not be obligated todemservices under this Agreement during any pesiben he is disabled due to illn
or injury.

Beginning the Effective Date, the Compashall pay Consultant at the rate of Six Hundrdtbudsand and 00/100 Dolli
($600,000.00) per year payable monthly in arrednsaddition, the Company shall pay that portionG®BRA health insuran
premiums which are over and above the health inegraremiums being paid by Consultant as emplof/&#edCompany on the d:
immediately preceding the Effective Date.

While this Agreement is in effect anerémfter, the Consultant shall not divulge to amyoexcept in the regular course of
Company's business, any confidential or
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proprietary information regarding the Company'sords, plans or any other aspects of the Compamgméss which it conside

confidential or proprietary; provided, an insubsi@ror inadvertent disclosure by Consultant cagisio material harm to Company
not deemed a breach of this provision.

This Agreement shall terminate in thergnConsultant accepts employment from anyone deédéméhe Company to be a competitor.

This Agreement represents the complgteeanent between the Company and Consultant cangetime subject matter hereof ¢
supersedes all prior employment or benefit agre¢sm@nunderstandings, written or oral. No atterdptedification or waiver of ar
of the provisions hereof shall be binding on eitp&rty unless in writing and signed by both Corantliand Company.

It is the intention of the parties herétat all questions with respect to the constamcind performance of this Agreement sha
determined in accordance with the laws of the Sihfeelaware.

IN WITNESS WHEREOF, the parties heretwe executed this Agreement as of the date wribeve.

TYSON FOODS, INC.

By: /s/ Richard L. Bond
Title: Pres. & COO

/s/ Eugene D. Leman
Eugene D. Leman
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