EDGAROnline

TYSON FOODS INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 12/30/04 for the Period Ending 02/04/05

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 4 &y EDGAROnline

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, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934
(Amendment No. )

Filed by the RegistrantX]

Filed by a Party other than the Registrant

Check the appropriate box:

O Preliminary Proxy Stateme O Confidential, for Use of the Commission Only (as penitted
Definitive Proxy Statemer by Rule 14a-6(e)(2))

O Definitive Additional Materials

O Soliciting Material Pursuant to §240.-12

Tyson Foods, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if othethan the Registrant)

Payment of Filing Fee (Check the appropriate box):
No fee required

O

Fee computed on table below per Exchange Act Ridast(i)(4) and 0-11.

(1) Title of each class of securities to which tranieecapplies

(2) Aggregate number of securities to which transacdioplies:

(3) Per unit price or other underlying value of trartigeccomputed pursuant to Exchange Act Rule O-&1 f(gth the amount on
which the filing fee is calculated and state howdis determined

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identisyfiling for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form oefiate and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |

(3) Filing Party:

(4) Date Filed:




Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 4, 2005
To Tyson Foods, Inc. Shareholders:

Natice is hereby given that the Annual Meeting b&&holders (the “Annual Meeting”) of Tyson Fool,., a Delaware corporation
(the “Company”), will be held at the Walton Artsi@er, 495 West Dickson Street, Fayetteville, Arkkem®n Friday, February 4, 2005, at
10:00 a.m., local time, for the following purposes:

1. To elect ten members to the Board of Direct
2. To approve an Annual Incentive Compensation Plaisémior Executive Officer:

3. To approve the amendment and restatement of thenThsods, Inc. 2000 Stock Incentive Plan suchtti@agrant of stock
incentives can qualify as performa-based compensation under Section 162(m) of then@t®evenue Cod

4. To ratify the selection of Ernst & Young LLP, reigired public accounting firm, as the Company'’s patelent auditor for the
fiscal year ending October 1, 20(

5. To consider and act upon a shareholder proposatdexy the reporting of political contributior

6. To consider and act upon a shareholder proposatdeyg a sustainability report examining environtaéimpacts of both
Compan-owned and contract farm

7. To consider and act upon such other business apropgrly come before the Annual Meeting or anyadjments or
postponements there«

Only shareholders of record at the close of busimasDecember 10, 2004 will be entitled to attendade at the Annual Meeting and
any adjournments or postponements theiégbu plan to attend the Annual Meeting, please king the Admission Ticket attached to the
Proxy Card.

To make it easier for you to vote, internet andglbne voting are available. The instructions ht#dado your proxy card describe how
to use these convenient services. Of course, ifpyeter, you can vote by mail by completing youmxy card and returning it in the enclosed
postage-paid envelope.

The Company’s Proxy Statement is submitted herewWitle Annual Report for the fiscal year ended Oetdh 2004 is being mailed to
shareholders together with this Notice and Proxagestent.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 30, 20C



YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TUOTE AS SOON AS POSSIBLE BY INTERNET,
TELEPHONE OR MAIL SO THAT YOUR SHARES MAY BE VOTEIN ACCORDANCE WITH YOUR WISHES. THE GIVING OF A
PROXY DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATERR VOTE YOUR SHARES IN PERSON IN THE EVENT YOU
SHOULD ATTEND THE ANNUAL MEETING.



Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On February 4, 2005

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (the “Board”) of Tyson Foods, lne.Delaware corporation (the
“Company”). It is for use only at the Annual Megtiof Shareholders (the “Annual Meeting”) to be haldhe Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridgghruary 4, 2005, at 10:00 a.m., local time, andaatjournments or postponements thereof.

Any shareholder executing a proxy retains the righevoke it at any time prior to exercise at Ammual Meeting. A proxy may be
revoked by delivery of written notice of revocatimnthe Secretary of the Company, by executiondelisery of a later proxy or by voting t
shares in person at the Annual Meeting. If not ked) all shares represented by properly executadgs will be voted as specified therein.

This proxy material is first being mailed to shavkelers on or about December 30, 2004.
OUTSTANDING STOCK AND VOTING RIGHTS

As of October 2, 2004, the outstanding sharesefdbmpanys capital stock consisted of 250,560,172 shar€daxfs A Common Stoc
$0.10 par value (“Class A Common Stock”), and 12%,648 shares of Class B Common Stock, $0.10 pae \(¢Class B Common Stock”).
The holders of record of the shares of Class A ComBtock and Class B Common Stock outstandingeatltbse of business on December
10, 2004, will vote together as a single classibmatters hereby submitted to shareholders anH etleer matters as may properly come
before the Annual Meeting and any adjournmentsostgonements thereof. Each share of Class A Con8tauk will entitle the holder to
one vote and each share of Class B Common Stotkntitle the holder to ten votes on all such nratt&he stock transfer books of the
Company will not be closed.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present inppersepresented by proxy to hold the Annual Megt/h majority of the votes cast at the
Annual Meeting is required to elect any direct@p@ve the Annual Incentive Compensation Plan &ni& Executive Officers (“Board
Proposal No. 1"); approve the amendment and restateof the Tyson Foods, Inc. 2000 Stock Incerfilan (“Board Proposal No. 2")atify
the selection of Ernst & Young LLP, registered paiblccounting firm, as the Company’s independeditaufor the fiscal year ending
October 1, 2005; approve the shareholder propesaimmending that the Board implement a policy ierreporting of political contributior
(“Shareholder Proposal No. 1"); and approve theadi@der proposal requesting that the Company peepaustainability report examining
environmental impacts of both Company-owned andrachfarms (“Shareholder Proposal No. 27).

The enclosed form of proxy provides a method fa@rsholders to withhold authority to vote for anye@r more of the nominees for
director while granting authority to vote for theamaining nominees. The names of all
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nominees are listed on the proxy card. If you wisgrant authority to vote for all nominees, chduk box marked “FOR.” If you wish to
withhold authority to vote for all nominees, chabk box marked “WITHHOLD.” If you wish your shar&sbe voted for some nominees and
not for one or more of the others, check the borked “FOR”and indicate the nominee(s) for whom you are wiltiing the authority to vot
by listing such nominee(s) in the space providegol checked the box marked “WITHHOLD” your votdbe treated as an abstention and
accordingly, your shares will neither be votedrior against a director but will be counted for quorpurposes.

The enclosed form of proxy also provides a mettwahareholders to vote for or against or to abdtaim voting with respect to (i)
Board Proposal No. 1, (ii) Board Proposal No. @), ttie ratification of the selection of Ernst & ¥og LLP as independent auditor, (iv)
Shareholder Proposal No. 1 and (v) Shareholderd®adpNo. 2. By abstaining from voting for any oé loregoing, shares would not be voted
either for or against, but would be counted forrguo purposes. While there may be instances in whishareholder will wish to abstain, the
Board encourages all shareholders to vote thenesha their best judgment and to participate awhting process to the fullest extent
possible.

Brokers who hold shares in street name for custemvbo are beneficial owners of such shares aralptet from giving a proxy to vo
such customers’ shares on “non-routine” mattethénabsence of specific instructions from suchamsts. This is commonly referred to as a
“broker non-vote.” Broker non-votes will be treatedhe same manner as abstentions for voting ancugn purposes.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatias of October 2, 2004, regarding the only persmosvk by the Company to own,

directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares

Beneficially Ownec Percent o

Name and Address of Beneficial Owner Title of Class Class

Don Tyson and Tyson Limited Partnership Class B Common Sto 101,598,56(1) 99.97%

2210 West Oaklawn Drive
Springdale, AR 727¢-6999

Barclays PLC Class A Common Sto 31,965,40(2) 12.7¢%

54 Lombard Street
London, England EC3P 3A

Goldman Sachs Group, Inc. Class A Common Sto 19,187,78(3) 7.6€%

85 Broad St.
New York, NY 10004

Archer-Daniels-Midland Company Class A Common Sto 15,142,94(4) 6.04%

4666 Faries Parkway

Decatur, IL 6252¢

1)

Includes 750,000 shares of Class B Common Stocledwhrecord by Don Tyson, a director of the Conyp#&1i,848,560 shares of
Class B Common Stock owned of record by the Tydamted Partnership, a Delaware limited partnergttip “Tyson Limited
Partnership”); 3,000,000 shares of Class B Comniookwned of record by TLPCRT, LP, a Delaware t@dipartnership controlled
by the Tyson Limited Partnership; and 6,000,000eshaf Class B Common Stock owned of record by Tiv@stment, LP, a Delaware
limited partnership controlled by the Tyson Limitedrtnership. Don Tyson has approximately a 54%booed interest as a general and
limited partner in the Tyson Limited Partnershipldhe Randal W. Tyson Testamentary Trust has appeigly a 45% interest as a
limited partner in the Tyson Limited PartnershigrBara A. Tyson, the widow of Randal W. Tyson amtiractor of the Company, has
limited dispositive power with respect to, andhie principal income beneficiary of, the Randal Wsdn Testamentary Trust. John
Tyson, Chairman and Chief Executive Officer of @@mpany, is one of the contingent beneficiariesush trust. The managing gene
partner of the Tyson Limited Partnership is DondrysThe other general partners, who have approgimat1% interest in the Tyson
Limited Partnership, are Leland E. Tollett, a dice®f the Company; Barbara A. Tyson; John Tysamds B. Blair and Harry C.

Erwin, Ill. Don Tyson, as managing general parthes the exclusive right, subject to certain reitms, to do all things on behalf of |
Tyson Limited Partnership necessary to manage,wzindontrol and operate the Tyson Limited Partmefs business, including the
right to vote all shares or other securities heldhe Tyson Limited Partnership, as well as thatrig mortgage, pledge or grant security
interests in any assets of the Tyson Limited Pastrip. The Tyson Limited Partnership terminatesddeioer 31, 2040. Additionally, the
Tyson Limited Partnership may be dissolved uporott®irrence of certain events, including (i) a teritdetermination by the managi
general partner that the projected future reveofiise Tyson Limited Partnership will be insuffinoieto enable payment of costs and
expenses, or that such future revenues will be thathcontinued operation of the Tyson Limited Rarship will not be in the best
interest of the partners, (ii) an election to digsdhe Tyson Limited Partnership by the managiegegal partner that is approved by the
affirmative vote of a majority i



()

(3)

(4)

percentage interest of all general partners, andheé sale of all or substantially all of the DysLimited Partnership’s assets and
properties. The withdrawal of the managing gengaainer or any other general partner (unless sadngr is the sole remaining gene
partner) will not cause a dissolution of the Tys@mited Partnership. Upon dissolution of the Tydamited Partnership, each partner,
including all limited partners, will receive in d¢aer otherwise, after payment of creditors, loansifany partner, and return of capital
account balances, their respective percentageesttein the Tyson Limited Partnership assets. dlitiad to Don Tyson'’s direct and
indirect interest in the Class B Common Stock,shal$o the beneficial owner of 117,805 shares a§€A Common Stock, as described
in the Security Ownership of Management ta

Based solely on information obtained from a Forrk fied by Barclays PLC (“Barclays”) with the Seitigs and Exchange
Commission (“SEC”) on or about November 12, 2004e Toregoing information has been included solelseliance upon, and without
independent investigation of, the disclosures doathin Barclay's Form 13F

Based solely on information obtained from a Formfilgd by Goldman Sachs Group, Inc. (“GS@Vith the SEC on or about Novem|
15, 2004. The foregoing information has been inetligolely in reliance upon, and without independ@rgstigation of, the disclosures
contained in GS’s Form 13F

Based solely on information obtained from a ForrD filed by Archer-Daniels-Midland Company (“ADM”) ith the SEC on or about
October 9, 2001. The foregoing information has haeluded solely in reliance upon, and without ipeledent investigation of, the
disclosures contained in AC's Form 13D



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Class A ComrBtaock and Class B Common

Stock, as of October 2, 2004, by the Company’sctirs, nominees for election as directors, namedive officers and by all directors and
executive officers as a group:

Percent of

Shares of Outstanding Shares of Class B Percent of Outstanding Ag/%rtier?;te
gtlgslf Qe%gm:ri];ﬂ; Class A Commor ng;?g;"r; %t\(/)v?]l;d Class B Common Stoc Percentag¢
Name of Beneficial Owner Owned(1) Stock 1)
Don Tyson(2, 117,80! * 101,598,56 99.97% 80.21%
John Tyson(3 2,831,15: 1.12% *
Richard L. Bonc 1,523,28: & &
Greg W. Lee 923,60 * *
Eugene D. Lema 380,48t * *
Dennis Leatherb 93,11¢ * *
Leland E. Tollett(3 3,398,03. 1.36% *
Barbara A. Tyson(3 167,09! * *
Lloyd V. Hackley 13,51( * *
Jo Ann R. Smitt 6,932 * *
Jim Kever 2,621 * *
David A. Jone: 2,49; * *
Albert C. Zapant: -0- * *
All Directors and
Executive Officers as

a Group (15 person 9,494,04: 3.7% 101,598,56 99.97% 80.95%

*

1)

()
(3)

Indicates percentage of less than :

Includes beneficial ownership of shares with resfeevhich voting or investment power may be deeodoe directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person’s accounts
under the Compang’Employee Stock Purchase Plan and Retirement @afilan, unvested restricted shares, shares owneeltain o
the individual’s family members and shares heldHgyindividual as a trustee or in a fiduciary drestsimilar capacity, unless otherwise
disclaimed and/or described below. Also includesras subject to options exercisable on or withim&@s of October 2, 2004, held by
the directors and executive officers as a groupénamount of 1,471,099, and held by the namedithails in the amounts as follows:
John Tyson (375,000); Leland E. Tollett (300,00ihard L. Bond (405,177); Greg W. Lee (200,000)gé&ne D. Leman (147,856);
Dennis Leatherby (34,600) and the other executifreens (8,466). Does not include performance sh#nat vest only upon the
achievement of performance criteria (“Long Term Incentive Pla—Awards in Last Fiscal Ye").

Includes all shares of Class B Common Stock owrfigdamrd by the Tyson Limited Partnership, TLPCRP,and TLP Investment, LP
as described in Footnote 1 to the Security OwnprshCertain Beneficial Owners tab

Does not include any shares of Class B Common Stacled of record by the Tyson Limited PartnersHig/bich John Tyson, Leland
E. Tollett and Barbara A. Tyson have a partnersitgrest, as described in Footnote 1 to the SgcOntnership of Certain Beneficial
Owners table



ELECTION OF DIRECTORS

Nominees

The Board for the ensuing year is currently séemtmembers and may be fixed from time to time tbindhe manner provided in the
Company’s Bylaws. Directors are elected for a tefrane year or until their successors are dulytetband qualified. The following slate of
ten nominees has been chosen by the Board, afgbtrd recommends that each nominee be elected atrthual Meeting.

Don Tyson, 74, served as Senior Chairman of thedfvam 1995 to October 2001 when he retired arghtre a consultant to the
Company. Mr. Tyson has been a member of the Baacg 4952.

John Tyson, 51, is Chairman of the Board and Ghiefcutive Officer of the Company and has held hisent title since October
2001. He served as Chairman of the Board, Presa&hChief Executive Officer from April 2000 to @ber 2001, and as Chairman of
the Board from 1998 to April 2000. Mr. Tyson hagi@& member of the Board since 1984.

Leland E. Tollett, 67, a private investor, servadChairman of the Board and Chief Executive Offitem 1995 to 1998 when he
retired and became a consultant to the CompanyTMiett is also a director of J. B. Hunt Transp®ervices, Inc. Mr. Tollett has bee
member of the Board since 1984.

Barbara A. Tyson, 55, served as Vice Presiderti@fXompany until October 1, 2002, when she retiredibecame a consultant to
the Company. Ms. Tyson has served in related capasince 1988. Ms. Tyson has been a member ddhed since 1988.

Lloyd V. Hackley, 64, is President and Chief ExéaiOfficer of Lloyd V. Hackley and Associates, Inahich provides progran
for the development of ethics and character, asdskaved in that capacity since 1997. Mr. Hackéegl$o a director of Branch Banking
and Trust Corporation headquartered in WinstonsBalorth Carolina. Mr. Hackley has been a membéehefBoard since 1992.

Jim Kever, 52, is the Founding Partner of Voyentias, LLC (“Voyent”), an investment partnershiiefore forming Voyent in
2001, Mr. Kever served as a director of Quintileangnational (“Quintiles”) and had served as Chiefcutive Officer of Envoy
Corporation (“Envoy”), a subsidiary of Quintilesnse Envoy was acquired by Quintiles in March 1998. Kever served as President
and Co-Chief Executive Officer of Envoy from Augd®95 until March 1999 and as a director from Ensdaycorporation in August
1994 until March 1999. Mr. Kever is also a direabiTransaction System Architects, Inc., 3D Syst&uogoration and Luminex
Corporation. Mr. Kever has been a member of ther®eice 1999.

David A. Jones, 55, is Chairman and Chief Execulifficer of Rayovac Corporation, and has servetthat capacity since 1996.
Mr. Jones is also a director of Rayovac Corporatitentair Inc. and Simmons Co. Mr. Jones has beeenaber of the Board since
2000.

Richard L. Bond, 57, is the Company’s President@hif Operating Officer and has held his curréle since February 2003.
Mr. Bond served as Co-Chief Operating Officer amdup President, Fresh Meats and Retail from Oct@béd until February 2003,
and as President and Chief Operating Officer of, iBE. (“IBP;” now known as Tyson Fresh Meats, Jrffoom March 1997 until the
merger of IBP into a wholly owned subsidiary of thempany (the “IBP Merger”) on September 28, 2084 was a director of IBP
from 1995 to 2001. Mr. Bond has been a membereBibard since 2001.

Jo Ann R. Smith, 65, is President of Smith Ass@saan agricultural marketing business, and hagdén that capacity since
1993. She was a director of IBP from 1993 to 2084.. Smith has been a member of the Board since.2001
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Albert C. Zapanta, 63, is President and CEO olthited States-Mexico Chamber of Commerce basedashivigton, D.C., and
has served in that capacity since 1993. He has iteenber of the Board since May 18, 2004.

Each of the foregoing nominees is currently senaa@ director of the Company and, with the exoeptif Albert C. Zapanta, was
elected at the last Annual Meeting. John Tyson,ii@fen and Chief Executive Officer, initially idefitid Mr. Zapanta as a candidate for
election to the Board. Mr. Zapanta then met indiaity and collectively with all other Board memhe®n May 18, 2004, Mr. Tyson
nominated Mr. Zapanta for election to the Board imna special meeting of the Board that day, Mipateta was elected. John Tyson is the
of Don Tyson. Barbara A. Tyson is the widow of Ralnéd/. Tyson, who was the brother of Don Tyson andeiof John Tyson. There are no
other family relationships among the foregoing noeeis. By reason of their beneficial ownership ef@@mpany’s common stock, Don
Tyson and the Tyson Limited Partnership are deeiméeé controlling persons of the Company. ExceptB®, none of the companies or
organizations listed in the director biographies\ais a parent, subsidiary or affiliate of the Qamy.

In March 2004, the Company was advised that the B&Ccommenced a formal, non-public investigationcerning the Company’s
disclosures of executive perquisites. In August@e Company announced that it had received entttiat the staff of the SEC intended to
recommend that the SEC bring a civil enforcemetiba@gainst the Company and that it was consigeseeking a monetary penalty. The
notice alleged that the Company’s proxy statemfemtiiscal years 1997 through 2003 had failed tmply with SEC regulations with respect
to the disclosure and description of perquisitéalitty approximately $1.7 million provided to Dogson, former Senior Chairman of the
Company, and that the Company had failed to mairgaiadequate system of internal controls regartiagpersonal use of Company assets
and the disclosure of perquisites and personalfitenthe SEC staff also advised the Company it eassidering recommending that the
SEC bring administrative cease-and-desist actigagat two Company non-executive employees fogatiey causing these failures. In
addition, Don Tyson received notice the staff i@t to recommend that the SEC bring a similar erfbrcement action against him. The
Company was subsequently advised that the stafivithdrawn its proposed recommendation with respetthe two employees, and that it
intended to recommend that the SEC seek monetagltfees against the Company and Don Tyson. In Deeer2004, following discussions
with the staff regarding resolution of this mattéie Company and Don Tyson proposed that the Compédthout admitting or denying
wrongdoing, would pay a civil penalty of $1.5 noli and consent to the entry of an administratizseeand desist order and that Don Tyson,
also without admitting or denying wrongdoing, woplay a civil penalty of $200,000 and consent toehiey of an administrative cease and
desist order. These settlement proposals are subjewtual agreement on the language of the oiide . SEC staff has agreed to recommend
both of these offers of settlement to the SEC. filoposed settlements and the proposed order agjecstib final approval by the SEC.

Unless otherwise designated, the enclosed proybeivoted for the election of the foregoing temimees as directors. To be electe
a director, each nominee must receive the favonatite of a majority of the votes cast at the megt8hareholders are not entitled to cumt
voting with respect to the election of directoreeTBoard does not contemplate that any of the neasinvill be unable to stand for election,
but should any nominee become unavailable for ielecall proxies will be voted for the election@tubstitute nominated by the Board.

The Company qualifies as a controlled company dubé ownership by the Tyson Limited Partnershiphaires allowing it to cast mc
than 50% of votes eligible to be cast for electibdirectors. Therefore, the Board is not requieedor has it chosen to have a standing
nominating committee. In light of the Tyson LimitBartnership’s voting power, the Board has deteechihat the Board is the most
appropriate body for selecting



Board nominees and that no policy with respecottsieration of candidates recommended by sharefsoldould be appropriate. However,
the Board will consider suggestions by shareholttereames of possible future nominees deliveredriting to the Secretary of the
Company on or before September 30 in any year.

Information Regarding the Board and its Committees

The Board has a Compensation Committee (the “Cosgiim Committee”) whose primary function is to e the administration of
the Company’s employee benefit plans and estatiisiCompany’s compensation policies. See “Repo@tahpensation Committee”
contained herein. The Compensation Committee asnsisndependent directors Jo Ann R. Smith, Clespn, Lloyd V. Hackley, David A.
Jones and Albert C. Zapanta. The Compensation Ctiegthield four regularly scheduled meetings antelEphonic meetings in fiscal 2004.
On November 19, 2004, the Board elected Albert&hahta to the Compensation Committee.

The Board has an Audit Committee (the “Audit Contedt) whose primary function is to assist the Board ifilfung its responsibilities
by regular review and oversight of the Companyiaficial reporting, audit and accounting procesSes.“Report of Audit Committee”
contained herein. The Audit Committee consistdraflever, Chairman, David A. Jones and Jo Ann RitlsrEach of these individuals
qualifies as an “independent” director under thgutations adopted by the SEC pursuant to the Sagh@xley Act of 2002 (“Sarbanes-Oxley
Act”) and the New York Stock Exchange (“NYSE") ligg standards relating to audit committees. Ther8bas determined each of the
members of the Audit Committee is knowledgeable qualified to review financial statements. In addlit the Board has determined that
Kever, the current Chairman of the Audit Commitigealifies as an “audit committee financial expevithin the meaning of the regulations
of the SEC. The Audit Committee held four regulatjheduled meetings and four special telephonidinggein fiscal 2004.

The Board has a Governance Committee (the “Govem@ommittee”) whose primary functions are to (igisee and review related
party and other special transactions between tmep@ay and its directors, executive officers orrtladfiliates; (ii) review and recommend to
the Board Corporate Governance Principles applkcttbthe Company; and (iii) review and recommentth#éoBoard a Code of Conduct
applicable to the Company. The Governance Committesists of independent directors Lloyd V. Hackléfzairman, Jim Kever, Jo Ann R.
Smith and Albert C. Zapanta. The Governance Coremiteld four regularly scheduled meetings and elephonic meeting during fiscal
2004. On November 19, 2004, the Board elected AlbeFapanta to the Governance Committee.

The Board has an Executive Committee (the “Exeeufemmittee”) whose primary function is to exer@fiepowers of the Board,
except as otherwise provided by law and the Compdylaws, during the intervals between meetingthefBoard. All actions taken by the
Executive Committee between meetings are ratifiethb Board at the following Board meeting. The rbens of the Executive Committee
are Don Tyson, John Tyson and Leland E. Tollete Ekecutive Committee acted by written consenirh@g during fiscal 2004.

The Board held four regularly scheduled meetingsare special telephonic meeting in fiscal 2004 dikbctors except Barbara A.
Tyson attended at least 75% of the Board and camenibeetings they were eligible to attend durisgdi year 2004. The Board expects all
directors to attend each Annual Meeting of Shamdrsl All directors nominated by the Board for gtatto the Board in 2004, with the
exception of Barbara A. Tyson (who was ill), atteddhe Annual Meeting of Shareholders held on Faayr@, 2004.

Non-management directors met in executive sessithrout management present two times during fis6@42 Leland E. Tollett is the
presiding director for the executive sessions of-m@anagement directors.
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The Board has adopted Corporate Governance Prscighd each of the Audit Committee, Compensatmmr@ittee and Governance
Committee have adopted a written charter. The Bbasdalso adopted a Code of Conduct applicabli directors, officers and employees.
Copies of these corporate governance documentvaiable on the Company’s websitenatw.tysonfoodsinc.com under “Investors” or in
print to any shareholder who sends a request tormeods, Inc., Attention: Corporate Secretary ®@&lest Oaklawn Drive, Mail Stop
AR058124, Springdale, AR 72762-6999.

In accordance with a provision in NYSE rules fontolled companies, the Company has elected norigply with NYSE corporate
governance rules that provide for (i) a majorityrafependent directors, (i) a nominating committeeprised solely of independent direc
to identify and recommend nominees to the boamirettors, and (iii) a compensation committee vpitiwer to determine the compensation
of the CEO. The Company qualifies as a controlemgany due to the ownership by the Tyson Limitedrieaship of shares allowing it to
cast more than 50% of votes eligible to be casefection of directors.

The Board has determined that each of Lloyd V. HagkDavid A. Jones, Jim Kever, Jo Ann R. Smith afliert C. Zapanta qualify as
independent directors in accordance with the NY&fparate governance rules. The Board has alsonbgsig Leland E. Tollett to act as the
presiding director of executive sessions to be bald regular basis by non-management directoy®ufdesire to communicate with Mr.
Tollett, you may do so by mailing him at Tyson Fsplihc., Attention: Leland Tollett, 2210 West OaldaDrive, Mail Stop CP001,
Springdale, AR 72762-6999.

In making its independence determinations, the 8bas reviewed an indirect investment by John TysdigiScript, Inc.
(“DigiScript”). Jim Kever is presently Chairman thfe Board of DigiScript and owns approximately 168®igiScript’s outstanding stock.
DigiScript is a privately held company that speeid in making live presentations available on d®&inga the internet or CD-Rom. Mr.
Tyson'’s indirect investment of approximately $2@0onstitutes approximately 0.9% of DigiScriptigstanding stock. Neither the
Company nor Mr. Tyson presently has any busindaiogeship with DigiScript, and Mr. Tyson has nderon DigiScript’s board of directors
or as an officer thereof. Based on these factsBtieed has determined that this relationship ismaterial and does not affect Mr. Kever’s
independence. There were no other relationshipsving the independent directors and the Compaayréquired an assessment of
materiality by the Board.



BOARD PROPOSAL NO. 1: APPROVAL OF AN ANNUAL INCENTI VE COMPENSATION PLAN FOR SENIOR EXECUTIVE
OFFICERS

Shareholders are being asked to approve the prigjposdopt the Tyson Foods, Inc. Annual Incenti@pensation Plan for Senior
Executive Officers (the “Executive Incentive PlanThe purpose of the Executive Incentive Plan itwuit and retain highly qualified
executives, to provide incentives to such individua attain the goals of the Company, to provigdehsemployees of the Company with
incentive compensation based on the performanteeo€ompany in order to enhance shareholder valdécamaximize the deductibility of
any payments under the Executive Incentive Plar.Gbmpensation Committee will utilize the Executineentive Plan to determine annual
incentive bonuses for employees participating enEixecutive Incentive Plan. The following descdptdf the Executive Incentive Plan is
qualified in its entirety by reference to the apable provisions of the plan document. A full anthplete copy of the Executive Incentive
Plan is attached to this Proxy Statement as Appehdi

The Executive Incentive Plan has been approvedbly ef the Board and the Compensation Committdgesuto approval by
shareholders. If the Executive Incentive Plan jgraped by the shareholders, the plan will be efffecas of October 3, 2004, the first day of
the Company’s 2005 fiscal year. If approved by shalders, the Executive Incentive Plan will repltte Senior Executive Performance
Bonus Plan for fiscal 2005.

Executive Officers Eligible

Each employee of the Company holding the positio@hairman, Chief Executive Officer, President, &@®perating Officer, Chief
Administrative Officer, Chief Financial Officer any level of Vice President, or an equivalent posiat a subsidiary or an affiliate, will be
eligible to receive awards under the Executive mtige Plan if selected for participation by the Gmmsation Committee.

Terms of the Executive Incentive Plan

The administration and operation of the Executiveehtive Plan will be supervised by members ofGbepensation Committee, which
will consist of two or more independent memberthefBoard of Directors of the Company. The Compgms&ommittee will interpret and
construe any and all provisions of the Executiveehtive Plan and any determination made by the @osgtion Committee under the
Executive Incentive Plan will be final and concliesiThe Executive Incentive Plan will be interpekie view of the intention that any grani
compensation pursuant to the Executive Incentie@ Bl intended to qualify as performance-based emsgtion within the meaning of the
Section 162(m) of the Internal Revenue Code of 1&86the regulations and interpretations promutyttereunder (“Section 162(m)”).

Within the first ninety days of each fiscal yedie Compensation Committee will establish the pertorce measures for the payment of
individual awards under the Executive IncentivenPRerformance measures are established by the &wmaion Committee under an
objective formula or standard consisting of onamy combination of the following criteria:

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

» operating cash flow and/or growth in operating démlv in relation to target objectives;

» cash available in relation to target objectives;
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» netincome and/or growth in net income in relatomarget objectives, excluding the effect of eatdanary or nonrecurring items;
» revenue and/or growth in revenue in relation tgeaobjectives;

« total shareholder return (measured as the totleo&ppreciation of, and dividends declared ons€Rcommon stock) in relation to
target objectives

 return on invested capital in relation to targgecbves;

 return on shareholder equity in relation to taggectives;

 return on assets in relation to target objectives;

* return on common book equity in relation to targgiectives;

» operating income in relation to target objectives;

» EBIT, EBITDA or EBITDAR or any adjusted version teef in relation to target objectives;

» Company stock price performance as compared agapeer group of companies selected by the Compenszommittee; or

» any combination of the foregoing.

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

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

Any annual incentive bonus that becomes payabla fical year will generally be paid in cash oargls of Company Class A Common
Stock, at the Company’s discretion, as soon adipsadte after the close of the fiscal year. The @any will deduct applicable withholding
taxes from any such payment. Subject to the appodBoard Proposal No. 2, any shares of Class A@on Stock issued in payment of an
annual incentive bonus will be issued pursuanhéoTtyson Foods, Inc. 2000 Stock Incentive Plamgrsaiccessor or substitute plan that has
been approved by shareholders of the Company. dhed® approval of the Annual Incentive Plan wasdittoned upon the approval by
shareholders of Board Proposal No. 2 which woulglnathe grant of additional types of performancedsiastock incentives under the Tyson
Foods, Inc. 2000 Stock Incentive Plan that satiséyrequirements of Section 162(m). If both Boamp@sals No. 1 and No. 2 are not
approved by shareholders, the Executive Incentiza Rill not become effective.

An executive may defer receipt of all or a portafrany award received under this Executive Incenilan, to the extent permitted by
any plan of deferred compensation then maintairyetthé Company, and designate a beneficiary to vecaiy payments to be made follow
the executive’s death.
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Termination of the Executive Incentive Plan
The Compensation Committee may at any time amersphend, discontinue or terminate the Executiveritice Plan.

Tax Consequences

The Executive Incentive Plan is designed to maxéntiee deductibility of bonuses paid thereundelitpbde participants are deductible
under Section 162(m). Payments to the executivdsruhe Executive Incentive Plan will be taxablenpensation to the recipient upon
receipt and are designed to be deductible as cosafien by the Company.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR BOARD
PROPOSAL NO. 1.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR BOARD PROPOSAL NO. 1 UNLESS
SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of Board Proposal No. 1 requires the affitive vote of a majority of the votes cast atAlmaual Meeting with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting together as a single class.

NEW PLAN BENEFITS
Annual Incentive Compensation Plan for Senior ExgelOfficers

The table below identifies the only participantslenthe Executive Incentive Plan for fiscal 2008 describes the amount of bonus
each participant would have been eligible to rezéar fiscal 2004 if the Executive Incentive Pladtbeen in effect.

Dollar
Name and Position Value(1)
John Tyson, Chairman and Chief Executive Off $6,613,77!
Richard L. Bond, Director, President and Chief @piag Officer $3,100,20:
Greg W. Lee, Chief Administrative Officer and Poksit, Internatione $1,653,44.
Eugene D. Leman, Senior Group Vice President, Fvéeshits $ 826,72.

(1) Dollar values are calculated using the formula dbed in “Report of the Compensation Committee—Aanncentive Compensation
Plan for Senior Executive Officers” and are base@@04 Adjusted EBIT (as defined in “Report of @empensation Committee”).
Since Adjusted EBIT is not available for 2005, Sied@s require that the registrant report the amofibenefits receivable as if the plan
had been in effect during the prior ye
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BOARD PROPOSAL NO. 2: APPROVAL OF THE AMENDMENT AND RESTATEMENT OF
THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

The Tyson Foods, Inc. 2000 Stock Incentive Plae {8tock Incentive Plan”) was originally approvedthe shareholders of the
Company on January 12, 2001. The Board believaghbayranting of stock-based awards assists timep@oy in its efforts to attract and
retain highly qualified persons to serve as dines;tofficers, employees, consultants and otheliceproviders, thereby more closely aligning
their interest with that of the Company’s sharebadd

At the Annual Meeting, shareholders will be reqaddb approve Board Proposal No. 2 which would [itetime administrative
committee under the Stock Incentive Plan, whidihésCompensation Committee, to grant additionad¢sypf stock incentives that will quali
as performance-based compensation within the mgariSection 162(m).

The following description of the Stock IncentivaaRlis qualified in its entirety by reference to #pplicable provisions of the plan
document. A full and complete copy of the Stockeimiéve Plan, as amended and restated, is attaotthib tProxy Statement as Appendix B.

General Description of the Stock Incentive Plan

The Stock Incentive Plan currently permits awarfds wariety of equity-based incentives, includingck awards, options to purchase
shares of Class A Common Stock, stock appreciatiprts, dividend equivalent rights, performancet amvards and phantom shares
(collectively, “Stock Incentives”) to purchase @gaire up to 40,660,000 shares of Class A CommoaokSsubject to adjustment as provided
in the Stock Incentive Plan for certain changeth@Company’s capital structure. The number ofeshaurrently available for grant
thereunder is 17,703,156. The Plan has an indefiarn.

The number of shares of Class A Common Stock asich any Stock Incentive is granted and the pessorwhom any Stock Incenti
is granted will be determined by the Compensatiomf@ittee, subject to the provisions of the Stodehtive Plan. Stock Incentives may be
made exercisable or settled at the prices and mawdule forfeitable or terminable under the ternsbdished by the Compensation
Committee, to the extent not otherwise inconsistétit the terms of the Stock Incentive Plan. Stbadentives generally are not transferable
or assignable during a holder’s lifetime, subjecstich terms as may be established by the Compam&xammittee.

No eligible employee may be granted during anylsikglendar year rights to shares of Class A Com8tonk under options, stock
appreciation rights or other performance-basedkStwentives which, in the aggregate, exceed 10@@shares of Class A Common Stock.

Stock Incentives

Options. The Stock Incentive Plan provides for the grdrnihoentive stock options and nonqualified stockiaps. The Compensation
Committee will determine whether an option is ateintive stock option or a nonqualified stock optidithe time the option is granted, and

Compensation Committee, to the extent not otherimisensistent with the terms of the Stock IncentNan.

The exercise price of an option shall be set fortihe applicable Stock Incentive agreement. Thexase price of an incentive stock
option may not be less than the fair market valufi@ Class A Common Stock on the
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date of the grant (nor less than 110% of the fairket value if the participant owns more than 1G%he stock of the Company or any
subsidiary). At the time an incentive stock optisexercised, the Company will be entitled to pladegend on the certificates representing
the shares of Class A Common Stock purchased pursuthe option to identify them as shares of €lsCommon Stock purchased upon
the exercise of an incentive stock option. Nondiealistock options may be made exercisable atce @gual to, less than or more than the
market value of the Class A Common Stock on the that the option is granted. The Compensation Citiesrmay permit an option
exercise price to be paid in cash or by the delieémpreviously-owned shares of Class A Common ISttbe satisfied through a cashless
exercise executed through a broker, subject taegipé law; or by having a number of shares of €L ommon Stock otherwise issuable
the time of exercise withheld. The Compensation @dbee also may authorize financing by the Compangssist a participant with paym:
of the exercise price, subject to applicable law.

The term of an option shall be specified in theligaple Stock Incentive agreement. The term ofrmemtive stock option may not
exceed ten years from the date of grant; howewgrjrecentive stock option granted to a participahb owns more than 10% of the stock of
the Company or any subsidiary will not be exerdsatfter the expiration of five (5) years after ttate the option is granted.

Sock Appreciation Rights. Stock appreciation rights may be granted seplgrat in connection with another Stock Incentiaad the
Compensation Committee may provide that they aeecisable at the discretion of the holder or thai/twill be paid at a specific time or
times or upon the occurrence or naeeurrence of events that may be specified in ppdi@able Stock Incentive agreement. Stock apptieci
rights may be settled in shares of Class A ComntookSor in cash, according to terms establishethbyCompensation Committee with
respect to any particular award.

Sock Awards. The Compensation Committee may grant sharesassE@ Common Stock to a participant, subject strieions and
conditions, if any, as the Compensation Committed| sletermine.

Other Sock Incentives. Dividend equivalent rights, performance unitd @hantom shares may be granted in numbers oramits
subject to any conditions and restrictions as datexd by the Compensation Committee and will beapsgyin cash or shares of Class A
Common Stock, as determined by the Compensatiom@Gibee.

Performance Criteria

Under the Stock Incentive Plan, as amended, dtriteea Stock Incentive is granted, the Compensaiommittee may establish
performance measures, if any, attributable to therent, vesting or other settlement of the Stockmtive. Performance measures will be
established by the Compensation Committee undebgattive formula or standard consisting of onamy combination of the following
criteria:

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

» operating cash flow and/or growth in operating démlv in relation to target objectives;
» cash available in relation to target objectives;
» netincome and/or growth in net income in relatomarget objectives, excluding the effect of eatdanary or nonrecurring items;

* revenue and/or growth in revenue in relation tgeaobjectives;
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« total shareholder return (measured as the totddeoppreciation of, and dividends declared ongsfCommon Stock) in relation
target objectives

 return on invested capital in relation to targgecbves;

 return on shareholder equity in relation to taggectives;

 return on assets in relation to target objectives;

* return on common book equity in relation to targgiectives;

» operating income in relation to target objectives;

» EBIT, EBITDA or EBITDAR or any adjusted version teef in relation to target objectives;

» Company stock price performance as compared agapeer group of companies selected by the Compenszommittee; or

» any combination of the foregoing.

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

Tax Reimbursement Payments

The Compensation Committee may make cash tax regament payments designed to cover tax obligatbesnployees that result
from the receipt or exercise of a Stock Incentive.

Termination of Stock Incentives

The terms of a particular Stock Incentive may paevihat it terminates, among other reasons, upohdlder’s termination of
employment or other status with respect to the Gomypr any affiliate of the Company, upon a spedifilate, upon the holder’s death or
disability, or upon the occurrence of a changeointim| of the Company; provided that, the termamyf incentive stock option shall provide
that all unexercised options will expire, terminatel become unexercisable no later than three mdollbwing termination of employment
for reasons other than death or disability andyaee following the holder’s death or disabilityo8k Incentives may include exercise,
conversion or settlement rights to a holder’'s estatpersonal representative in the event of theéen's death or disability. At the
Compensation Committegdiscretion, Stock Incentives that are subjetetmination may be canceled, accelerated, paidwmtiraied, subjec
to the terms of the applicable agreement refledtiegterms of a Stock Incentive and to the prowisiof the Stock Incentive Plan.

Certain Reorganizations

The number of shares of Class A Common Stock resdir issuance in connection with the grant diiesaent of a Stock Incentive or
to which a Stock Incentive is subject, as the caag be, the annual limit on the number of opti@bsck appreciation rights and other
performance-based Stock Incentives that may beeptan any employee, and the exercise price ofstiorare subject to adjustment in the
event of any recapitalization of the Company orilsinevent which occurs without the receipt of ddesation.

In the event of certain corporate reorganizati®teck Incentives may be substituted, canceled |@eted, cashed-out or otherwise
adjusted by the Compensation Committee, providatighy adjustment is not
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inconsistent with the terms of the Stock IncentNan or any agreement reflecting the terms of alStiocentive. The Company may also use
the Stock Incentive Plan to assume obligationsiptesly incurred in favor of persons who are eligitd participate under the Stock Incentive
Plan.

Amendments or Termination

Although the Stock Incentive Plan may be amendeadraninated by the Board without shareholder applalie Board also may
condition any amendment upon shareholder apprégabireholder approval is deemed necessary or ppat® in consideration of tax,
securities or other laws. No amendment or termonaby the Board may adversely affect the righta bblder of a Stock Incentive without 1
holder’s consent.

Federal Income Tax Consequences

The following discussion outlines generally theded income tax consequences of participationén3tock Incentive Plan. Individual
circumstances may vary and each participant shrelydon his or her own tax counsel for advice rdgay federal income tax treatment under
the Stock Incentive Plan.

Incentive Stock Options

A participant who exercises an incentive stockaptiill not be taxed at the time he or she exescige or her option or a portion
thereof. Instead, the participant will be taxethattime he or she sells the shares of Class A Goratock purchased pursuant to the
incentive stock option. The participant will be ¢alixon the difference between the price he or shikfpathe Class A Common Stock and the
amount for which he or she sells the Class A ComBtok. If the participant does not sell the shafeSlass A Common Stock prior to two
years from the date of grant of the incentive stoygton and one year from the date the stock rssfeared to him or her, any subsequent
on sale of the shares will be capital gain anddbmpany will not receive a corresponding deductibthe participant sells the shares of st
at a gain prior to that time, the difference betwtee amount the participant paid for the Classoi@ion Stock and the lesser of fair market
value on the date of exercise or the amount fockvttie stock is sold will be taxed as ordinary megand the Company will receive a
corresponding deduction. If the participant sdiks shares of Class A Common Stock for less thaant@unt he or she paid for the stock p
to the one- or two-year period indicated, no amauilitbe taxed as ordinary income and the loss balltaxed as a capital loss. Exercise of an
incentive stock option may subject a participanbiaincrease a participant’s liability for, theeahative minimum tax.

Nonqualified Options

A participant will not recognize income upon thamfrof a nonqualified option or at any time prioithie exercise of the option or a
portion thereof. At the time the participant exses a nonqualified option or portion thereof, heto will recognize compensation taxable as
ordinary income in an amount equal to the exces$seofair market value of the Class A Common Stmckhe date the option is exercised
over the price paid for the stock, and the Compaitljthen be entitled to a corresponding deduction.

Depending upon the time period shares of Class iir@on Stock are held after exercise, the sale @raéxable disposition of shares
acquired through the exercise of a nonqualifiedompgenerally will result in a short- or long-teapital gain or loss equal to the difference
between the amount realized on such dispositiorttaafhir market value of such shares when the nalifeed option was exercised.
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Special rules apply to a participant who exercasesnqualified option by paying the exercise prinayhole or in part, by the transfer
shares of Class A Common Stock to the Company.

Other Stock Incentives

A participant will not recognize income upon thamrof a stock appreciation right, dividend equévalright, performance unit award
phantom share (collectively, the “Other Equity Intbees”). Generally, at the time a participant iees payment under any Other Equity
Incentive, he or she will recognize compensaticaliée as ordinary income in an amount equal tc#sh or fair market value of the Class A
Common Stock received, and the Company will theerii#éled to a corresponding deduction.

A participant will not be taxed upon the grant aftack award if such award is subject to a “suliithnisk of forfeiture,” as defined in
the Internal Revenue Code. When the shares of Gl&smmon Stock that are subject to the stock awaecho longer subject to a substal
risk of forfeiture, however, the participant wildognize compensation taxable as ordinary incona@ immount equal to the fair market value
of the stock subject to the award, less any ampaialt for such stock, and the Company will then ttitled to a corresponding deduction. If a
participant so elects at the time of receipt ofoals award, he or she may include the fair marlahtier of the stock subject to the award, less
any amount paid for such stock, in income at tina¢ iand the Company will also be entitled to aegponding deduction at that time.

Shareholder Approval

The Board seeks shareholder approval to expand tingatypes of Stock Incentives that will qualify@erformance-based compensation
within the meaning of Section 162(m) to maximize ffotential for deductions associated with any lStocentives granted under the Stock
Incentive Plan. The Board is also seeking sharen@gdproval to ensure compliance with New York 8tBgchange listing standards. If
Board Proposal No. 2 is not approved by sharehg|diee amendment and restatement of the StocktimedPlan will not become effective.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR BOARD
PROPOSAL NO. 2.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR BOARD PROPOSAL NO. 2 UNLESS
SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of Board Proposal No. 2 requires the affitive vote of a majority of the votes cast atAlmaual Meeting with the holders of
shares of Class A Common Stock and Class B Comrtamrk Soting together as a single class.
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NEW PLAN BENEFITS (1)
Stock Incentive Plan

Name and Title

John Tyson, Chairman and Chief Executive Off

Richard L. Bond, Director, President and Chief Giag Officer
Greg W. Lee, Chief Administrative Officer and Poksit, Internatione
Eugene D. Leman, Senior Group Vice President, Féeshts

Dennis Leatherby, Senior Vice President, FinanckTarasurer and Interim Chief Financial
Officer

All Executive Officers as a Grot
All Non-Executive Officer Employees as a Grc

Total Number of
Performance Share

150,00(
75,227
43,31

-0-

-0-
291,33t
104,86(

Dollar Value

@

$2,467,50

$1,237,50
$ 712,50(
-0-

-0-
$4,792,50i
$1,725,00

(1) The Company is amending and restating the Stoanline Plan to maximize the deductibility of centgrants of equity compensation
under Section 162 (m), specifically the grantingpefformance stock units. The amendment and restasitedoes not modify the
Company’s current practices regarding the grantesificted stock and stock options, nor the tadudgbility of such grants. The table
above sets forth information pertaining to perfonegshares which have been granted under the Btoektive Plan to the person and

groups named above for the 2005 fiscal year, whiehts are subject to shareholder approval of BBangosal No. Z

(2) The grants were made on the first day of the 28@%&fyear, and the number of shares granted to @agible participant was
determined by taking the maximum dollar value & gfnant for which the participant was eligible,idad by the fair market value of t
Class A Common Stock (the closing price of $16.A%-dday, October 1, 2004, was used for the calimrip The total number of
performance stock shown above has been rounded tiotlie nearest whole share. See “Long-Term Ingerllans—Awards in Last
Fiscal Year"for the performance conditions and other termsiegbple to the performance shares awarded duricglf2005 to executi

officers.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional infornm@tias of October 2, 2004, about shares of ClassArlon Stock that may be issued
upon the exercise of options and other rights undeexisting equity compensation plans and arnareges, divided between plans approved
by our shareholders and plans or arrangementsubatited to the shareholders for approval.

@ (b) ©

Number of Securities

Weighted-average remaining available for

exercise price of

Number of Securities outstanding options

to be issued upon exercis

future issuance under
equity compensation
. ) arrants and rights plans (excluding
of outstanding options, W 9 securities reflected in
Plan Category warrants and rights (1) column (a))

Equity compensation plans approved by seci

holders 17,814,31 $ 13.280¢ 38,977,93(2)
Equity compensation plans not approved by
security holder: -0- -0- -0-
Total 17,814,31 $ 13.280¢ 38,977,93(2)

(1) This table does not include 2,550,266 options, aveis or rights, with a weighteairerage exercise price of $8.9910, which were asg
in connection with the Compa’s acquisition of IBP

(2) Includes 21,274,777 shares remaining availablésfarance as of October 2, 2004, under the StoahBse Plan, and 17,703,156 sh:i
under the Stock Incentive Ple
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RATIFICATION OF INDEPENDENT AUDITOR

The Audit Committee has selected Ernst & Young LidPserve as the Company’s independent auditdisical year 2005, and
shareholders are asked to ratify that selectidtheafnnual Meeting. Representatives of Ernst & YgpuhP will be present at the Annual
Meeting. Such representatives will have the oppitito make a statement if they desire to do ad,ta respond to appropriate questions.

Audit Fees

The fees for professional services rendered foatlét of the Company’s annual financial statemémt®ach of the fiscal years ended
October 2, 2004 and September 27, 2003, and tlewewf the financial statements included in thenpany’s Forms 10-Q or services that
are normally provided by the independent auditarannection with statutory or regulatory filingsemgagements for the each of those fiscal
years, were $2,783,188 and $2,179,481 ($262,89hizh was paid in fiscal 2004), respective

Audit-Related Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for assurance and related servieasonably related to the
performance of the audit or review of the Comparfiyiancial statements for the fiscal years endetbkar 2, 2004 and September 27, 2003,
and not included in the audit fees listed aboveavi#&4,925 and $256,269, respectively. These saraicecomprised mostly of accounting
consultations and required agreed upon procedwagements.

Tax Fees

Aggregate fees billed or expected to be billed bysE& Young LLP for tax compliance, tax advice d@agd planning for each of the
fiscal years ended October 2, 2004 and Septembh&028 were $1,707,763 and $2,722,821, respectively

All Other Fees

The fees for services rendered to the Company bgtEr Young LLP, other than those services covémetie sections captionedtdit
Fees,” “Audit-Related Fees” and “Tax Fees” for tiseal years ended October 2, 2004 and Septemh&@028 were $13,630 and $41,487,
respectively. These services were comprised mos$tiyline subscription renewals, information tedagg and technical assistance, and
assistance with the dissolution and liquidatioma ééreign subsidiary.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-tedivices to be performed by the
independent auditor of the Company. The Audit CotteaiCharter provides that the Committee must aygpioadvance all audit services to
be performed by the independent auditor. The AGdihmittee has approved a separate written policthi approval of engagements for
non-audit services to be performed by the indepetnaieditor. For non-audit services, any persone&stjog that such services be performed
by the independent auditor must prepare a writtgate@ation of the project (including the scopejwdghbles, and expected benefits), the
reason for choosing the independent auditor ovregrctervice providers, the estimated costs, theatd timing and duration of the project,
and other pertinent information. Non-audit servioesst first be pre-approved by each of the chiebanting officer and the chief financial

20



officer before being submitted for pre-approvathte Audit Committee, and then the Audit Committe@ adesignated member of the
Committee must pre-approve the proposed engageifeatequirement for Audit Committee pre-approvizim engagement for non-audit
services may be waived only if (i) the aggregateam of all such non-audit services provided is lib&n five percent of the total amount
paid by the Company to the independent auditomduttie fiscal year when the services are provi@gdhe services were not recognized by
the Company at the time of the engagement to beandit services; and (iii) the services are prognptbught to the attention of the Audit
Committee and approved prior to the completiorhefaudit. During fiscal 2004, the Company’s indefesm auditors performed non-audit
work at a cost of $27,660 which was not preapprduethe Audit Committee prior to the engagemenesehmatters were brought to the
Audit Committee’s attention, and based on the ses/provided and the de minimus amounts involves Audit Committee determined this
did not impair the independence of the independeditors.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR RATIFICATION OF
ERNST & YOUNG LLP AS INDEPENDENT AUDITOR.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR RA TIFICATION OF
ERNST & YOUNG LLP AS INDEPENDENT AUDITOR UNLESS SHA REHOLDERS
SPECIFY A CONTRARY VOTE.

Vote Required

Approval of the ratification of Ernst & Young LLB@andependent auditor requires the affirmative \afta majority of the votes cast at
the Annual Meeting with the holders of shares @9SIA Common Stock and Class B Common Stock votigether as a single class.
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SHAREHOLDER PROPOSAL NO. 1

Shareholder Proposal No. 1, which follows, was stteohby the International Brotherhood of Teamstdra5 Louisiana Avenue, N.W\
Washington, D.C. 20001-2198 (“Teamsters”) (who haiified the Company that it was the owner of 3B@res of Company stock) for
consideration by the shareholders of the Company.

Proposal

“RESOLVED : That the shareholders of Tyson Foods (“Tysonis®@mpany”) hereby request that the Company pepad submit
to the shareholders of the Company:

1. A report, updated annually, disclosing its pielcfor political contributions (both direct andlirect) made with corporate funds.
The reports shall include, but not be limited tontributions and donations to political candidafesitical parties, political committees
and other political entities organized and opetatinder 26 USC Sec. 527. This report shall be aisel to shareholders through the
Company’s web site or to shareholders in publidoea.

2. A semi-annual report of political contributiomksclosing monetary and non-monetary contributitonsandidates, parties,
political committees and other organizations amtividuals described in paragraph 1. This reportl gloetain the following
information:

a. An accounting of the Compa’s funds contributed or donated to any of the pergl@scribed abov:
b. A business rationale for each of the Com['s political contributions or donations; ai
c. ldentification of the person or persons in the Campwho participated in making the decisions totiibuate or donate

STATEMENT OF SUPPORT : As long-term shareholders of Tyson Foods, weetipolicies that apply transparency and
accountability to corporate political giving. Inrouiew, such disclosure is consistent with publidiqy in regard to public company disclost

Company executives exercise significant discretioer the use of corporate resources for politicepppses. The result is that
shareholders are unaware of how and why the Comglamgyses to make corporate contributions and thégabends being furthered by the
gift of corporate funds. Company officials mayfact, be funding groups and candidates whose agear@aantithetical to the interests of it,
its shareholders and its stakeholders

That is the case with the $175,000 contributed ygoh Foods in the 2002 election cycle. Howeverredi@ders do not know whether
that is the full extent of the Company’s contrilomts. According to press reports, some companie® rsalistantial contributions that are not
generally known to the public to political commégeassociated with certain political figurEghose committees in turn, use the Company’s
money in ways that could pose reputation problenasl@gal risks for the comparsy.

Absent a system of accountability, corporate exeesitwill be free to use the Compasyssets for political objectives not shared by
may be inimical to the interests of shareholdeh®re is currently no single source of informatioavyiding disclosure to the Company’s
shareholders on this issue.

That is why we urge shareholders to vote FOR ttiical governance reform.”

The foregoing is the verbatim submission of the Teasters. All statements therein are the sole respoibdity of the Teamsters,
and neither the management of the Company nor thedard of Directors have verified their accuracy.

1 Freed, Bruce. “Pension Funds and the Right”, THe &ti16 (Sept. 10, 2003).
2 Id.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO SHAREHOLDER PROPOSAL NO. 1

The Board recommends that shareholders reject Btldex Proposal No. 1. The Board believes thatghiposal is not in the best
interests of shareholders and opposes it for thefing reasons.

Contributions Limited . Federal law prohibits corporate contribution$etderal candidates or their political committé&sth the
enactment of the Bipartisan Campaign Reform A@Q#i2, effective November 6, 2002, corporate countiims to federal political parties a
leadership committees are prohibited. Many stats so prohibit such contributions. In additioarieus other laws further prohibit or limit
the Company’s political contributions to stateaedl officials or candidates. The Company’s Cod€wafduct, which the Company invites
shareholders to review atvw.tysonfoodsinc.com, further regulates contributions made by employeebehalf of the Company. The
Company makes contributions on a limited basi$ytitherance of its business interests, subjedi¢aestrictions and reporting requirements
of applicable law and of the Company’s Code of Gamnd

Information Publicly Available . The vast majority of political contributions netly the Company are already required under federal
state and local laws to be disclosed publicly liigexithe Company or the recipient to the Federattitin Commission, the state or local
boards of election or the Internal Revenue Servidtermation about the Company’s political conttilons is available to shareholders from
these sources, including through publicly accessib sites. Further, the Company sponsors agadléaction committee, or PAC, which is
supported by voluntary employee contributions. PA@slawful entities and may contribute to politiparties or candidates without violating
U.S. laws, state laws or the Company’s Code of @ondnformation on contributions made by the Ty§@ods, Inc. Political Action
Committee in connection with federal and statet&das is publicly filed and available at the Fedé&tection Commission and applicable s
boards of election, respectively.

Unnecessary Expense and Diversion of Resource$hareholder Proposal No. 1 would require the g to incur the added
expense to prepare periodic disclosure reportsfofnation that is already publicly available ahdould divert management attention from
other Company activities. The proposal would aésuire disclosure of the Company personnel padtiig in making decisions to make
political contributions and the business ratiorfafeeach contribution. Such requirements are bigdere and not a productive use of the
Company’s money.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE AGAINST
SHAREHOLDER PROPOSAL NO. 1.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST SHAREHOLDER PROPOSAL NO. 1
UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of Shareholder Proposal No. 1 requiresafifiemative vote of a majority of the votes castte meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting as a single class.
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SHAREHOLDER PROPOSAL NO. 2

Shareholder Proposal No. 2, which follows, was stteohby the Sierra Club (“Sierra Club”), 85 Sec@ttdeet, Second Floor, San
Francisco, California 94105-3441 (who has notifieel Company that it was the owner of 226 sharé&sonfipany stock) for consideration by
the shareholders of the Company.

“TYSON FOODS 2005 SHAREHOLDER RESOLUTION FOR A SUSTAINABILITY REPORT

RESOLVED: Shareholders request that Tyson Foodspirepare a sustainability report, at reasonadsé and omitting proprietary
information, examining the environmental impactdoth company-owned and contract farms. The regpatild be made available to
shareholders by April 2006.

We believe responsible implementation of a sourefjible environmental policy increases long-terrarsholder value by raising
efficiency, decreasing clean-up costs, reducinggiion, and enhancing public image and producaetiveness. Adherence to public
standards for environmental performance gives goamy greater public credibility than standards te@dy industry alone.

Tyson Foods faces serious environmental liabiftycording to a summary of the regional economied# of concentrated animal
feeding operations (CAFOSs) by Dr. William J. Wei@gpartment of Economics, The Colorado Collegepalo Springs, CO, the cost of
lagoon closures in 1995 dollars is $42,000 a seréaxe. This cost could pose a detriment to theniecof shareholders if Tyson is in control
of substantial numbers of CAFOs with lagoons oeotmimal manure at sites nearing to retirement age

Public health presents an obvious concern. AccgrttirDr. Weida, pathogens present in hog manuriddmutransported to ground
water supplies through improperly sealed wellstbeonaturally occurring pathways. Studies releasece 1999 have found that a broad
profile of chemical and microbial constituents present in both ground and surface water proximédrge-scale swine operationshemica
(pesticides, antibiotics, heavy metals, mineraisl, @utrients) and microbial (Escherichia coli, Sairalla sp., Enterococcus sp., Yersinia sp.,
Campylobacter sp., Cryptosporidium parvum) contamis were present.

Moreover, an article in the 2001 Appraisal Jougited several studies from across the county doatimgproximate property values
negatively impacted when located near a CAFO. Gasties from Washington and Michigan states sh&@9% reduction. Also, a Nebraska
Appellate Court ruled in favor of Livingston v. fimison County when a CAFO operator protested lupgnty value based on his own
proximity to his hog confinement. The court ordetieel lower state Tax Equalization Review Commissmgrant him a 30% reduction.
These trends could foretell a future opening figdition and liability for Tyson and its sharehatsle

We believe shareholders would be well served hga@aus report outlining the environmental impaaft®ur company’s operations, we
urge you to vote FOR this resolution.”

The foregoing is the verbatim submission of the Siea Club. All statements therein are the sole respasibility of the Sierra Club,
and neither the management of the Company nor thedard of Directors have verified their accuracy.
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BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO SHAREHOLDER PROPOSAL NO. 2

The Board recommends that shareholders reject Btldex Proposal No. 2. The Board believes thatghiposal is not in the best
interests of shareholders and opposes it for thefing reasons.

One of the core values of our Company is that weesas stewards of the animals, land and enviroher@nusted to us. The corporate
environmental policy of the Company states thafrenmental stewardship is a core value of our Camgfzabusiness philosophy and that
protecting natural resources is essential to acigeslean air, water and land for our world. Morenwthe policy also requires Company Te
Members to meet or exceed the requirements ohalf@nmental laws and regulations. In additiondgiewing this response, the Company
encourages its shareholders to review the Compaoyforate website atww.tysonfoodsinc.com where the Company describes its
environmental initiatives, accomplishments and ichlble giving. While the proponent’s resolutiorfagused on our Comparg/limited swine
production business, our Company’s environmenfatfand initiatives are Company-wide encompasalhtypes of food production and
operations.

Company Team Members began developing an Envirotahklanagement System (EMS) in July 2003 that ¢zi$ed on setting
environmental goals, measuring success, and aolgieantinual improvement. Benchmarking of the Conyy®EMS program was
undertaken in cooperation with the United Stategrénmental Protection Agency, and the Companyntgémplemented our first
operational EMS at a poultry processing facilitheTgoal of the Company will be to have an EMS dj@nal at all facilities by the end of
2008. A Company-wide EMS will provide many benefdégshe Company and the environment and presecastinual living example of the
Company'’s core values and environmental policysTommitment extends well beyond our swine prodadhusiness.

The Company utilizes company-owned farms and cong@wers for swine production. Contract growersiadependent farmers who
manage the environmental performance of their fantsare independent of the Company. Hence, bethegare independent of the
Company, they are not required to provide the Camppaor state and federal agencies, with the in&tion that would be required to deve
the type of sustainability report and accompanynglysis requested in the proponent’s resoluti@amti@ct growers are charged with
managing their environmental responsibilities, éstesit with contract requirements, to ensure coamgk with all applicable state and federal
laws and regulations. The Company believes oversifjthese operations by federal and state regulagceffective in regulating on-farm
activities of growers. The Company is undertakirangnefforts to ensure protection of natural resesir@ he creation of a sustainability rej
for the Company’s swine production efforts doeserdtance the Company’s current strategy of envissrial management.

The Board does not believe that this proposal thérbest interest of the Company.
Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE AGAINST
SHAREHOLDER PROPOSAL NO. 2.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST SHAREHOLDER PROPOSAL NO. 2
UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of Shareholder Proposal No. 2 requiresafifienative vote of a majority of the votes castte meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting as a single class.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows the compensation paidamrued by the Company or any of its subsidiadasng the past three fiscal years,
to the Chairman and Chief Executive Officer, theeotfour highest paid executive officers of the Qamy who were serving as executive
officers as of October 2, 2004, and a former exeeuwfficer who retired during fiscal 2004 and wat serving as an executive officer as of
October 2, 2004:

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
Other Annual
All Other
Compensation Restricted Compensatior
Name and Principal Position Year Salary Bonus 3) Options Stock(1) )
John Tyson, 2002 $ $5,411,500 $ $
Chairman and Chief 1,030,00! 500.00( 0=
Executive Officer 200: $ $2,500,000 $ 54529(4) 1,200,000 $16,867.39 $ 259 gg:
993,59 325,28(4) 235,03(
200z $1,000,000 $3,480,000 $ 174,96(4) 200,00 $ 2,796,000 $ 150,23¢
Richard L. Bond, 2002 $ $2,300,000 $ $
Director, President and 1,000,001
Chief Operating Officer 200: $ $1,200,000 $ 32053(5) 280,000 $ —0- $ 264,18
943,61! 183,54((5) 620,00( 9,221,14. 254,94!
200z $ 900,00( $1,958,000 $ 163,91(5) 100,00 $ 975,000 $ 334,60:
Greg W. Lee, 2002 $ $ $ $ $
Chief Administrative Officer 1,000,001
and President, International 200 $ 711,53 $ $ 15255(6) 160,000 $ 7,808 $ 171,98
677,18( 600,00( 34,9646) 380,00( 5,231,24 215,22!
200z $ 650,00( $1,414,000 $ 35,24¢6) 60,00 $ 838,80( $ 217,27¢
Eugene D. Leman, 2002 $ $ $ $
Senior Group Vice
President, Fresh Meats 200: $ 546,92: $ 500,000 $ 32,15¢7) 50,00 0 $ 117,92
528,35: 312,00( 1,7547) 32,40( —0- 286,98
200z $ 501,65¢ $ 416,000 $ 10,77(7) 16,20( -0- $ 270,89:
Dennis Leatherby, 200¢ $ $ $ $
Senior Vice President, Finance
and Treasurer and Interim Chief 200: $ 23381 $ 175000 $ 155548) 8,00( 0~ $ 40,56
Financial Officer 227.89: 69,00( 27748) 12,00 —0- 26,37
200z $ 221,65( $ 107,500 $ 6,02¢(8) 6,00( -0- $ 20,67
Steven Hankins, 2002 $ $ $
Former Executive Vice President and Chief 1,388,041
Financial Officer 200 $ 41188 $ 0o $ 22,86¢9) o0 $ 780 $
475,41 240,00( 7,40€(9) 30,00( 2,13 52,48

200z $ 418,75( $ 350,000 $  9,04¢9) 15,00 $ 550,000 $ 47,58!

(1) The number of shares of restricted Class A Comntook3n each named executive officer’'s account ato@er 2, 2004, and the
aggregate fair market value of the shares based aiiscal year-end closing price of $16.45 perashaere as follows: Mr. Tyson—
1,624,828 shares valued at $26,728,421; Mr. Bond2;633 shares valued at $14,190,642; Mr. Lee—536s0@8es value at
$8,817,282; Mr. Leman—61,987 shares valued at $1686; Mr. Leatherby—38,996 shares value at $64lla4®l Mr. Hankins—-0-
shares valued at $-0-. During the restricted pedoddends paid on the restricted stock are uggalitchase additional shares of
restricted stock pursuant to the provisions ofréwsricted stock award. These additional sharetharecredited to the officer's award
and are received when and if the award vests.dardance with SEC rules, the table does not inctgaain performance share awards
made to executive officers during fiscal 2004 tuat described und“Long-Term Incentive Pla—Awards in Last Fiscal Ye?
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()

(3)

(4)

(5)

In 2004, “All Other Compensation” includes the &lling for Messrs. Tyson, Bond, Lee, Leman, Leathend Hankins: (i) Company
matching contributions to the Employee Stock Pusetlan of $51,500; $50,000; $35,577; $27,346;6RM1and $22,537 for each
named executive, respectively; (ii) Company contiitns to the Executive Savings Plan of $139,686,%19; $23,238; $13,941;
$1,525 and $1,183 on behalf of each named execuéspectively; (iii) Company contributions to tRetirement Savings Plan of
$8,200; $8,200; $8,200; $8,200; $7,828 and $8,200ahalf of each named executive, respectivelypatch a portion of 2004 pretax
elective deferral contributions (included undeasgl made by each person to such plans; (iv) Compantributions to the
Supplemental Executive Retirement and Life Insuegmmogram of $58,478; $117,572; $102,870; $66,$43;650; and $24,957 on
behalf of each named executive, respectively, @n@any contributions to the Long-Term DisabilitaPlof $2,095; $2,095; $2,095;
$2,095; $1,869 and $1,740 on behalf of each namecduéve, respectively, and (vi) a payment to MankKins of $1,329,423 for
amounts he was entitled to under the separaticeatgnt and general release between Mr. Hankinthendompany, which is
described under tt*Employment Contract” and for unused vacatio

Includes perquisites, except where the total amotiperquisites received by the named executivieaffvas less than $50,000 or 10%
of the named executive officer’'s salary and boResquisites provided to some or all of the namestetive officers were as follows:
Company-paid automobile expenses, payment of aials,dpersonal use of Company aircraft, telecomnatioit services, personal use
of certain Company-owned properties, security sesjiand estate planning and tax services. In danoe with SEC regulations, where
the perquisites received by a named executiveesfio meet the reporting threshold, the type anduatnof any perquisite exceeding
25% of the total perquisites is described belowe Values expressed with respect to personal uSempany aircraft were calculated
using the Internal Revenue Serv's Standard Industry Fare Level (SIFL) tab

In 2004, “Other Annual Compensation” for Mr. Tysacludes $225,632 in perquisites, $241,033 fordgad on his behalf by the
Company, $10,000 in director fees, $56,867 of reirabment for certain insurance premiums, $9,768exfical reimbursement and a
$2,000 holiday department store gift card. The $225%in perquisites includes, but is not limited$425,341 attributable to personal
use of Company aircraft. In 2003, “Other Annual @amsation’for Mr. Tyson includes $112,306 in perquisites, G420 for taxes pa
on his behalf by the Company, $10,000 in directesf $56,417 of reimbursement for certain insuranemiums and $10,143 of
medical reimbursement. The $112,306 in perquisitelsides, but is not limited to, $81,365 attribuéato personal use of Company
aircraft and $30,941 attributable to club due2002, “Other Annual Compensation” for Mr. Tysonlirdes $83,606 in perquisites,
$74,290 for taxes paid on his behalf by the Comp&t,000 in director fees, $4,567 of medical railskment and a $2,500 holiday
department store gift card. The $83,606 in pertessncludes, but is not limited to, $53,788 atttéble to personal use of company
aircraft and $28,818 attributable to club dt

In 2004, “Other Annual Compensation” for Mr. Bomatiudes $141,616 in perquisites, $157,014 for t@eéd on his behalf by the
Company, $10,000 in director fees, $9,909 of med&embursement and a $2,000 holiday departmemné sfift card. The $141,616 in
perquisites includes, but is not limited to, $1 2%, @&ttributable to personal use of Company airchaff003, “Other Annual
Compensation” for Mr. Bond includes $88,485 in pesdes, $67,987 for taxes paid on his behalf lyGompany, $10,000 in director
fees and $17,076 of medical reimbursement. The4888n perquisites includes, but is not limited$69,161 attributable to personal
use of Company aircraft. In 2002, “Other Annual @amsation’for Mr. Bond includes $79,520 in perquisites, $B0,6or taxes paid o
his behalf by the Company, $10,000 in director f&s233 of medical reimbursement and a $2,50@laypldepartment store gift card.
The $79,520 in perquisites includes, but is nottéohto, $62,650 attributable to personal use ah@any aircraft
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(6)

(7)

(8)

(9)

In 2004, “Other Annual Compensation” for Mr. Leelides $57,821 in perquisites, $86,603 for taxéd ga his behalf by the
Company, $6,131 of medical reimbursement and a&08dliday department store gift card. The $57,82derquisites includes, but is
not limited to, $31,460 attributable to persona o§ Company aircraft and $17,465 attributable eonany paid auto expenses. In
2003, “Other Annual Compensation” for Mr. Lee irtds, $30,915 for taxes paid on his behalf by thegamy and $4,049 of medical
reimbursement. In 2002, “Other Annual Compensatfon'Mr. Lee includes $30,367 for taxes paid onliébalf by the Company,
$2,377 of medical reimbursement and a $2,500 hplidgartment store gift car

In 2004, “Other Annual Compensation” for Mr. Lemianludes $27,201 for taxes paid on his behalf leyGompany, $2,952 of medical
reimbursement and a $2,000 holiday department gifireard. In 2003, “Other Annual Compensatidat Mr. Leman includes $287 f
taxes paid on his behalf by the Company and $1o4@Tedical reimbursement. In 2002, “Other Annuah@ensation” for Mr. Leman
includes $10,771 for taxes paid on his behalf leyGompany

In 2004, “Other Annual Compensation” for Mr. Leattyeincludes $7,237 for taxes paid on his behaltheyCompany, $6,318 of
medical reimbursement and a $2,000 holiday depaittstere gift card. In 2003, “Other Annual Compeiwsd for Mr. Leatherby
includes $2,774 of medical reimbursement. In 2002her Annual Compensation” for Mr. Leatherby indés $3,528 of medical
reimbursement and a $2,500 holiday department gitireard.

In 2004, “Other Annual Compensation” for Mr. Hankimcludes $10,232 for taxes paid on his behathleyCompany, $10,635 of
medical reimbursement and a $2,000 holiday depattstere gift card. In 2003, “Other Annual Compeits# for Mr. Hankins
includes $7,406 of medical reimbursement. In 2002her Annual Compensation” for Mr. Hankins incled®6,549 of medical
reimbursement and a $2,500 holiday department gifireard.
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OPTION GRANTS IN LAST FISCAL YEAR
The following tables show all individual grantssibck options to the named executives during saafiyear ended October 2, 2004.

Potential Realizable Value at

Assumed
Annual Rates of
Stock Price
Appreciation for
Individual Grants (1) Option Term(2)
% of Total
Number of Securities Options Granted to Exercise ol
Expiration
Underlying Options Employees Base Price
Name Granted In Fiscal Year ($/SH) Date 5% 10%
John Tysor 500,00( 14.23% 15.9¢ 9/29/1¢ $5,018,60! $12,718,05
Richard L. Bonc 280,00( 7.91% 15.9¢ 9/29/1¢ $2,810,41 $ 7,122,10!
Greg W. Lee 160,00( 4.55% 15.9¢ 9/29/1¢ $1,605,95; $ 4,069,777
Eugene D. Lema 50,00( 1.42% 15.9¢ 9/29/1¢ $ 501,86( $ 1,271,80!
Dennis Leatherb 8,00( 0.25% 15.9¢ 9/29/1¢ $ 80,29¢ $ 203,48¢
Steve Hankin: -0- -0- -0- -0- -0- -0-

(1) These options were granted with respect to the @oiyip Class A Common Stock pursuant to the Stockritive Plan. The exercise
price was the fair market value of the Class A Camr8tock on the date of grant. The options weratgchfor a ten-year period
beginning on the date of the grant. The options 48% on the date two years after the date of gradtcontinue to vest at 20% for e
subsequent year until all options are vested feary after the date of grant. Options not exeraisgite on the expiration date above.
These options do not qualify as incentive stockamst Unvested options typically are forfeited upemmination of employmen

(2) Asrequired by SEC rules and regulations, potengializable values are based on the assumptiothha&lass A Common Stock price
appreciates at the annual rate shown compoundeciyfrom the date of grant until the end of tea-tyear option term and is not
intended to forecast appreciation in stock pr
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executives concerning unexeroigtons held as of the end of the

fiscal year.
AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES
Number of
Securities Underlying Value of Unexercised
Unexercised Options at In-the-Money Options at
FY-end FY-end(1)
Shares Acquired Value
Name on Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
John Tysor -0- -0- 255,00( 1,920,000 $1,129,18 $ 7,127,60!
Richard L. Bond(2),(3 31,07( $ 203,19¢ 380,17 960,00( $ 3,133,37. $ 3,191,80!
Greg W. Lee -0- -0- 185,00( 620,00( $ 518,58 $ 2,198,05!
Eugene D. Leman(2),( 104,73! $1,172,81 138,13t 92,12( $ 1,205,07! $ 254,67(
Dennis Leatherby(3 11,25( $ 29,02t 31,00( 33,60( $ 82,22} $ 138,66¢
Steve Hankins(3 73,15( $ 294,23t -0- -0- -0- -0-

(1) Amounts are based upon the market value of $1&%bthe exercise price for all shares underlyirexearcised options as of October 2,

2004.

(2) All option awards for former IBP officers that wesdginally made with respect to IBP common stoekted in full as of the date of the
IBP Merger and have been converted into optioreting to the Company’s Class A Common Stock bapeth the conversion formula

used in the IBP Merge

(3) Messrs. Bond, Leman and Leatherby performed casbbesrcises, and the amount stated above is therdamealized by the named
executive. The shares received on exercise by nkis were held by him. For the value realized/inyHankins, the Company has
reported the product of the number of shares eseddimes the difference between the fair markietevaf Class A Common Stock on

the date of exercise and the option exercise [
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LONG-TERM INCENTIVE PLANS—AWARDS IN LAST FISCAL YEA R

The following table provides information regardipgrformance-based “performance shares” of the Cagip&lass A Common Stock
granted to the named executive officers duringigtal year ended October 2, 2004, which grantsabgect to shareholder approval of Bc
Proposal No. 2. Each performance share repredentight of the executive to receive up to onesludiClass A Common Stock under the
Company’s 2000 Stock Incentive Plan upon satisfaabf certain performance criteria. Fifty perces%) of the performance shares granted
to each executive vest based upon a comparisdreaharket price of the Company’s Class A CommoriSto a peer group of 12 publicly
traded companies determined by the Compensatiom@ttee and the other fifty percent (50%) vests upomievement by the Company of
certain cash flow measures. The right to receias€A Common Stock under the performance shassdsonditioned upon the executive
officer remaining continuously in the employmenttoé Company from the award date through the measemt date, subject to certain
exceptions involving the death, disability or retirent of the executive.

For the performance shares that vest based upearaggpup stock price comparison, thittyee percent (33%) of such shares vest i
Class A Common Stock outperforms a threshold nurabsix members of the performance group over teasurement period; sixty-six
percent (66%) of such shares vest if the Class wrfGon Stock outperforms a target number of eight bemof the performance group over
the measurement period; and all such shares vigst lass A Common Stock outperforms ten membfetseqperformance group over the
measurement period.

For the performance shares that vest based updnievament of cash flow measures, 33% of such sheet if the Company achieves
a 8% growth rate in Free Cash Flow over such measemt period; 66% of such shares vest if the Comnpahieves a 10% growth rate in
Free Cash Flow over such measurement period; &nflaalch shares vest if the Company achieves adr2fth rate in Free Cash Flow over
such measurement period. For the purposes of ¢éhfermance criteria, Free Cash Flow means the dizeddree cash flow of the Company
as determined by the outside auditors.

The executives will receive no shares of Class m@on Stock if actual performance as of the measemn¢state (September 30, 2006)
does not meet the relevant threshold performancehmeark.

Estimated Future Payouts
Under Non-Stock Price-Based

Plans
Number of Shares Oﬁﬁ;ff;n;ﬁggejﬂoﬁrl

Units or Other Maturation or Payout Threshold Target Maximum
Name Rights (#) #) #) #)
John Tysor 176,25( 3 Year(1) 58,16: 116,32! 176,25(
Richard L. Bonc 88,39: 3 Year(1) 29,16¢ 58,33¢ 88,39:
Greg W. Lee 50,89: 3 Year(1) 16,79 33,58¢ 50,89:
Eugene D. Lema -0-
Dennis Leatherb -0-
Steven Hankin -0-

(1) Each performance share was granted on Septemb20@3, and the measurement date for determiningfaetion of the performance
criteria is September 30, 2006, but the performaheges do not vest and become payable until teetldat is two business days
following the Compan’s public announcement of its earnings for the Xl year.
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SUPPLEMENTAL EXECUTIVE RETIREMENT AND LIFE INSURANC E PREMIUM PLAN

The Tyson Foods, Inc. Supplemental Executive Retrg and Life Insurance Premium Plan is a nondedldeferred compensation

plan providing life insurance protection during dayment, and a subsequent retirement benefit,dsettofficers of the Company or any
subsidiary or affiliate who are party to a writemployment agreement, including the named execofiigers in the Summary Compensat
Table. As of October 1, 2004, the life insuranceipo of the plan provided a death benefit for Mes3yson, Bond, Lee, Leman and
Leatherby with a face value of $3.0 million, $5.0lion, $3.0 million, $2.0 million and $1.5 milliqrrespectively. The retirement benefit is a
lifetime annuity, and the primary formula for deteéning such benefit is equal to one percent ofréigipant’s final average annual
compensation multiplied by his or her years of itedade service. The plan also provides for catchacgruals for certain grandfathered
participants and a minimum benefit for each pastiot. In addition, participants with at least 2@ngeof vesting service generally receive ¢
gross-up based on their minimum benefit amountgidfznts do not vest in their retirement bendiitsil attaining age 62, although a
participant who attains at least age 55 and whos®mation of age and years of vesting service legiuexceed 70 vest on any earlier date
that the early vesting rule is satisfied. A pap#it who vests in his or her retirement benefibpid age 62 may retire early and receive an
actuarially reduced benefit.

The following table shows the estimated annuallsitife annuity payable from the plan upon retirernat age 62, based on the specific

compensation and years of service classificatindieated below:

(1)

(@)

PENSION PLAN TABLE

Years of Service(2)

Average Compensation(1) 15 20 25 30 35

$ 500,00(¢ $ 100,00( $ 125,00( $ 150,00( $ 175,00( $ 200,00(
$ 750,00( $ 150,00( $ 187,50( $ 225,00( $ 262,50( $ 300,00(
$1,000,00(¢ $ 200,00( $ 250,00( $ 300,00( $ 350,00( $ 400,00(
$1,500,00(¢ $ 300,00( $ 375,00( $ 450,00( $ 525,00( $ 600,00(
$2,000,00(¢ $ 400,00( $ 500,00( $ 600,00( $ 700,00( $ 800,00(
$3,000,00( $ 600,00( $ 750,00( $ 900,00( $1,050,00t $1,200,00!
$5,000,00(¢ $1,000,00! $1,250,00! $1,500,00! $1,750,00! $2,000,00!

The compensation considered for benefits undepldneincludes the cash compensation (salary plas$)adisclosed in the annual
compensation reported in the Summary CompensatieTexcept that it is determined on a calendar pasis. The average
compensation is the average of the last five corafalendar yea’ cash compensation of a particig’s career

The amounts shown as estimated benefits above tmeléyears of service” columns represent annéldihnuity amounts based on a
participants years of service (in completed years and wholeths) and average compensation over the last éingptete calendar ye:
of employment. Service prior to January 1, 200dascounted under the regular benefit formula. A®ctober 1, 2004, Messrs. Tyson,
Bond, Lee, Leman and Leatherby were each creditddwr5 years of service under the plan. The extihbenefits shown include an
assumed enhancement of 5% of final average comfi@m$ar which only participants who were contrattedficers before January 1,
2002 are eligible. The plan provides a minimum [ietteat is designed to provide a participant wathamount that is at least sufficient
to pay during retirement the cost of continuing lifeinsurance coverage provided under the plamdwemployment. To mitigate tt
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tax impact of that portion of any benefit paymesgsial to the minimum benefit, if a participant laaideast 20 years of continuous
employment, an additional benefit is payable etudll% of the minimum benefit, regardless of whethparticipant receives the
regular or minimum benefit. The estimated benelfitsnot subject to deduction for Social Securitynpents received by participant.

Director Compensation

Lloyd V. Hackley, David A. Jones, Jim Kever andAlin R. Smith, directors serving on the Board dumtigf fiscal 2004 who were n
employees or consultants of the Company, receimeghaual retainer of $30,000 paid in quarterlyatstents. Albert C. Zapanta, a director
that is neither an employee or consultant of then@any elected to the Board effective May 18, 208deived a pro-rated retainer of $7,500
for 2004. Additionally, the Chairman of the Audib@mittee receives an additional $10,000 annuaimetdo be paid in quarterly installme
and the Chairman of the Governance Committee am@€Hairperson of the Compensation Committee eamivean additional $5,000 ann
retainer to be paid in quarterly installments. @lgslirectors were compensated at the rate of $1p@0 day for time spent on board-related
activities. For fiscal 2004, payment of the anme&iners and daily rates resulted in total fee®édside directors Lloyd V. Hackley, David
Jones, Jim Kever, Jo Ann R. Smith and Albert C.azap of $58,000, $52,000, $57,000, $59,000 andd$8/&spectively. Don Tyson, John
Tyson, Richard L. Bond, Leland E. Tollett and BagbA. Tyson, directors who are also employees asuliants of the Company, received
$2,500 per regular quarterly meeting of fiscal y2@04. In addition, in December 2003 each persen ¢hdirector received a $2,000 holiday
department store gift card from the Company.

The Board of Directors adopted a Director Compeasaolicy in 2002 which provides that directorsordre not employees or
consultants receive (i) an annual retainer of $3®,0i) $1,000 per day for time spent on boaraiedl activities; (iii) annual option grants to
purchase 3,000 shares of Class A Common Stocledirtie of re-election as a director at the Annuaklihg, such option grants to be at the
fair market value of the underlying shares on tate af grant; (iv) a grant of $15,000 of Class An@®oon Stock at the time of re-election as a
director at the Annual Meeting; and (v) the optiordefer any portion of their retainer (which woble credited with interest semi-annually)
or to take Class A Common Stock in lieu of the cathiner. The number of shares received would g&acprding to the market value of the
stock on the date payment of the retainer is due.

Employment Contracts

The Company and John Tyson entered into an employoomtract effective July 29, 2003, which amended restated a prior
employment contract dated October 1, 2001. Thisraohcurrently provides for his active employm#mwbugh February 12, 2008, and his
employment thereunder is automatically extendeddocessive one-year periods thereafter, unlessrnated by either the Company or Mr.
Tyson upon proper notice. The base salary undgicthitract is a minimum of $1,000,000 per annumMndryson is eligible to receive (1)
bonus approved by the Compensation Committee, Znckftain perquisites described in the contraciuding but not limited to Company-
paid automobile expenses, payment of club duesppal use of Company aircraft, telecommunicationises, personal use of certain
Company-owned properties, security services, ataleeplanning and tax services. Additionally, unithés contract, Mr. Tyson was awarded
() 1,501,994 shares of restricted Class A CommoekSwhich vests on February 12, 2008, (ii) optitmpurchase 500,000 shares of Class A
Common Stock at an exercise price equal to the ebgmice on the date of the grant, and (iii) subeedq annual option grants of 500,000
shares of the Company’s Class A Common Stock @nW@ded on the date that option grants are awayeleerally to other employees of the
Company (in each case so long as
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the contract is still in effect). The stock optiawards granted to Mr. Tyson under the contract feest percent (40%) on the second
anniversary of the date of the award and in tweetgent (20%) increments annually thereafter dulliy vested. The contract also provides
that on the first business day of each of the Camyga2004, 2005 and 2006 fiscal years, the Comshuayl award Mr. Tyson performance-
based “performance shares” of the Company’s Cla€®mon Stock having an annual maximum aggregdbe vd $2,467,500, each award
to vest based upon performance criteria establibljgle Compensation Committee prior to the dathefaward. Receipt of the performance
shares by Mr. Tyson is contingent upon shareholaepsoving Board Proposal No. 2. If Mr. Tyson digsle serving as an employee of the
Company, his designee(s) shall for twenty (20) yedier the date of his death receive an annuahpayequal to twenty-five percent (25%)
of his base salary at the time of his death. If Mison’s employment is terminated prior to the term ofdbetract by the Company (unless
termination is by the Company for “cause” or agsutt of Mr. Tyson’s death or permanent disabildypy Mr. Tyson for “good reasontfien
the Company must pay Mr. Tyson an amount equdlestim of (x) three times his base salary for if@af year immediately preceding the
year in which the termination occurs plus (y) thtieges his bonus for the fiscal year immediatelggading the year in which the terminat
occurs and any unvested restricted stock, perfocmahares or time-vesting option awards will beca®®% vested. Additionally, the
contract provides that upon Mr. Tyson'’s retiremfeoin active employment with the Company, the Conypstmall enter into a contract with
Mr. Tyson which provides that he will continue torish advisory services to the Company for a koioten years following the date of his
retirement and as compensation thereunder recaivtbé first five (5) years an annual amount eqo&0% of the sum of Mr. Tyson’s base
salary at the time of his retirement plus his agerannual bonus for the three (3) years priorticereent and for the next five (5) years an
annual amount equal to 30% of the sum of Mr. Tysdrd@se salary at the time of his retirement plaskierage annual bonus for the three (3)
years prior to retirement. The contract providesafoneyear non-compete obligation from Mr. Tyson follogithe termination of
employment with the Company.

The Company and Richard L. Bond entered into anl@ynpent contract effective July 29, 2003, which anfed and restated a prior
employment contract dated September 28, 2001.cimsact currently provides for his active emplowtiirough February 12, 2008, and
employment thereunder is automatically extendeddocessive one-year periods thereafter, unlessnated by either the Company or Mr.
Bond upon proper notice. The base salary undecthigract is a minimum of $970,000 per annum andBénd is eligible to receive (1) a
bonus approved by the Compensation Committee, Znck(tain perquisites described in the contraciuding but not limited to Company-
paid automobile expenses, payment of club duesppal use of Company aircraft, telecommunicationises, personal use of certain
Company-owned properties, and estate planningandervices. Additionally, under this contract, Band was awarded (i) 821,117 shares
of restricted Class A Common Stock which vests ebr&ary 12, 2008, (ii) options to purchase 280 glifires of Class A Common Stock at
an exercise price equal to the market price oréte of the grant, and (iii) subsequent annuabopgrants of 280,000 shares of the
Company'’s Class A Common Stock to be awarded oddkethat option grants are awarded generallyter@employees of the Company (in
each case so long as the contract is still in Bffétie stock option awards granted to Mr. Bondarrtte contract vest forty percent (40%) on
the second anniversary of the date of the awardratvdenty percent (20%) increments annually thigeeauntil fully vested. The contract also
provides that on the first business day of eadh®Company’s 2004, 2005 and 2006 fiscal yearsCtmapany shall award Mr. Bond
performance-based “performance shares” of the Cagip&lass A Common Stock having an annual maxiraggregate value of
$1,237,500, each award to vest based upon perfaeraiteria established by the Compensation Coramjttior to the date of the award.
Receipt of the performance shares by Mr. Bond igingent upon shareholders approving Board ProggsaP. If Mr. Bonds employment i
terminated prior to the term of the contract by @@mpany (unless the termination is by the Compganycause” or as a result of Mr. Bond'’s
death or permanent disability) or by
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Mr. Bond for “good reason,” then the Company must pir. Bond an amount equal to the sum of (x) thimes his base salary for the fiscal
year immediately preceding the year in which thenieation occurs plus (y) three times his bonuslhierfiscal year immediately precedi

the year in which the termination occurs and anyested restricted stock, performance shares orteséng option awards will become
100% vested. Additionally, the contract providestthpon Mr. Bonds retirement from active employment with the Compahe Company (
shall pay Mr. Bond (or his estate or legal représtare, if applicable) $2,000,000 (plus accrue@iest at the rate of 6.75% per annum from
September 28, 2001 until the date of payment) @nsh@ll enter into a contract with Mr. Bond whiphovides that he will continue to furnish
advisory services to the Company for a period ofyears following the date of his retirement and@®pensation thereunder receive for the
first five (5) years an annual amount equal to Gfi%/1r. Bond’s base salary at the time of his retiemt, and for the next five (5) years an
annual amount equal to 30% of Mr. Bond'’s base galaithe time of his retirement. The contract pdesi for a one-year non-compete
obligation from Mr. Bond following the terminatiamf employment with the Company.

The Company and Greg W. Lee entered into an empayontract effective July 29, 2003, which amenaled restated a prior
employment contract dated October 1, 2001. Thisraohcurrently provides for his active employmt#mwbugh February 12, 2008, and his
employment thereunder is automatically extendeddccessive one-year periods thereafter, unlessnated by either the Company or Mr.
Lee upon proper notice. The base salary undecémiract is a minimum of $700,000 per annum andLMe is eligible to receive (1) a bonus
approved by the Compensation Committee, and (2yiogoerquisites described in the contract, inelgdiut not limited to Company-paid
automobile expenses, payment of club dues, persmeabf Company aircraft, telecommunication sesjipersonal use of certain Company-
owned properties, and estate planning and taxcasvAdditionally, under this employment agreenMntLee was awarded (i) 465,638
shares of restricted Class A Common Stock whiclsvas February 12, 2008, (ii) options to purcha&@,a00 shares of Class A Common
Stock at an exercise price equal to the markeemicthe date of the grant, and (iii) subsequentiahnoption grants of 160,000 shares of the
Company'’s Class A Common Stock to be awarded oddkethat option grants are awarded generallyhter@employees of the Company (in
each case so long as the contract is still in 8ff@be stock option awards granted to Mr. Lee unlde contract vest forty percent (40%) on
the second anniversary of the date of the awardratvdenty percent (20%) increments annually thitgeeauntil fully vested. The contract also
provides that on the first business day of eagh®Company’s 2004, 2005 and 2006 fiscal yearsCtirapany shall award Mr. Lee
performance-based “performance shares” of the Cagip&lass A Common Stock having an annual maxiraggregate value of $712,500,
each award to vest based upon performance créstablished by the Compensation Committee prithieéadate of the award. Receipt of the
performance shares by the Mr. Lee is contingenhwgbareholders approving Board Proposal No. 2.riflMe’s employment is terminated
prior to the term of the contract by the Companyl€ss the termination is by the Company for “cauweds a result of Mr. Lee’s death or
permanent disability) or by Mr. Lee for “good reasahen the Company must pay Mr. Lee an amounakiguthe sum of (x) three times his
base salary for the fiscal year immediately prewgdne year in which the termination occurs plustifyee times his bonus for the fiscal year
immediately preceding the year in which the termigmaoccurs and any unvested restricted stockppmdnce shares or time-vesting option
awards will become 100% vested. Additionally, tbatcact provides that upon Mr. Lee’s retirementifractive employment with the
Company, the Company shall enter into a contrattt . Lee which provides that he will continueftwnish advisory services to the
Company for a period of ten years following theedat his retirement and as compensation thereuedeive for the first five (5) years an
annual amount equal to 60% of Mr. Lee’s base salatle time of his retirement and for the nex¢f{) years an annual amount equal to
30% of Mr. Lee’s base salary at the time of higeetent. The contract provides for a one-year nmmyzete obligation from Mr. Lee
following the termination of employment with the i@pany.
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On October 12, 2004, the Company entered into agmployment agreement with Eugene D. Leman, thepg@oyis Senior Group
Vice President, Fresh Meats, which provides farmtof employment through February 1, 2006. Theement provides that Mr. Leman v
perform advisory services to the Company undeparsgée consulting agreement for a period of one fgdlawing the expiration of the term
of employment on February 1, 2006 (unless the eympdmt agreement has been terminated earlier). ipdogment agreement provides for
an annual base salary of not less than $560,00@hvigsubject to increase by the Company. Mr. Lemlao may receive awards under the
Company'’s annual bonus plan in effect during thetef employment, subject to the discretion of eemanagement of the Company. On
February 1, 20086, if the term of employment hashe®n earlier terminated, Mr. Leman shall be exttitb a lump sum payment equal to one-
third of his bonus paid for the 2005 fiscal year. Meman may also participate in benefit programsegally applicable to officers of the
Company. The agreement provides for confidentiaétrictions regarding Company information anda-onompetition provision that
extends to one year after termination of either Mmans employment agreement or his consulting agreeméntchever is later. Mr. Leme
has the right to terminate his employment underatdreement upon ninety days’ notice to the Compmentythe Company has the right to
terminate the contract at any time upon writteriagosubject to the obligation to continue to pagésalary for a period specified in the
contract (which in any event does not exceed oa€)yd subject to provisions relating to the eaesting of stock options and restricted
stock upon such termination. Under the consultongement, Mr. Leman has agreed to provide adviseryices, upon reasonable request of
the Company, for up to 750 hours during the one geasulting term, and the Company will pay Mr. laan$600,000 during the term. The
Company will also pay that portion of Mr. Lemanisalith insurance premiums which are over and abdlmvééalth insurance premiums paid
by Mr. Leman as of January 31, 2006. The consuligigement will terminate in the event Mr. Lemacegdts employment with anyone
determined by the Company to be a competitor.

In addition to the employment contracts descrideava, the Company has employment contracts witbfadls executive officers,
including Dennis Leatherby, the Company’s Seniaré#President, Finance and Treasurer and Interiraf Gimancial Officer. Each contract
has a term of five years and provides for a one-gea-compete obligation from the employee follogvthe termination of employment with
the Company. The contracts provide for, among dthiegs, a minimum base salary and participatioGa@mpany employee benefit plans
including specifically stock options and restricitdck as an incentive to an employee’s long tesmroitment to the Company. The
minimum base salary for Mr. Leatherby is $260,000ich is subject to increase by the Company eaeh. While the contracts terminate by
their terms after five years, (i) the employee thasright to terminate it, subject to the ncompete obligation, upon ninety days notice arj
the Company has the right to terminate the contrtbahy time upon written notice subject to thagailon to continue to pay base salary f
period specified in the contract (which in any evémes not exceed one year) and subject to pragsielating to the early vesting of stock
options and restricted stock upon such termination.

In July 2004, the Company entered into a separatipaement and general release with Steven Haritdrthen Chief Financial Office
providing for the termination of Mr. Hankins’ empiment relationship with the Company. Pursuant éoagreement, the Company agreed to
pay Mr. Hankins’ existing base pay through Jan&&y2006, earned but unused vacation and a oneldimmz sum payment of $1,209,000,
less all legal deductions. In addition, the Compagseed to provide continued health benefits tolémkins and his dependents for the same
period of time. In consideration of the forgoing/pents and benefits, and the other terms of theesgent, Mr. Hankins released any claims
he may have had as to bonuses, unvested equityermafion awards, other benefits, and all otherahctupotential claims that he had or r
have against the Company. Under the terms of treeatent, Mr. Hankins agreed to provide the Compamch services as may be requested
by Company management through January 28, 200&anditled to reimbursement, in accordance
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with Company policy, for expenses incurred in caniom with the performance of such services. Mrmkas further agreed to be subject to a
number of restrictive covenants as contemplateki®gmployment agreement, including protectionsasffidential information and trade
secrets of the Company and a non-competition pimvihat extends one year from the date Mr. Hanldngloyment was terminated.

The Company’s employment agreements with its exezoffficers provide for the acceleration of vegtof the equity based
compensation awards held by such executive offigeos the occurrence of a change of control oftbmpany (as such term is defined in
the Tyson Foods, Inc. 2000 Stock Incentive Plamweler, for the purpose of the acceleration ofimgsf equity-based compensation
awards, a change of control does not include aenteas a result of which one or more of the follogvpersons or entities possess,
immediately after such event, over fifty percenthed combined voting power of Company or any susmesntity: (a) Don Tyson; (b)
individuals related to Don Tyson by blood, marriagedoption, or the estate of any such individaalc) any entity in which one or more
individuals or estates described in the precediagses (a) and (b) possess over fifty percentettmbined voting power or beneficial
interests of such entity. If such a change of adrtccurs, any stock option, restricted stock, enfgrmance shares that have been previously
granted to the executive officer will vest (to #dent not already vested) sixty days after theioence of the change of control or upon any
earlier date after such change of control on wttehexecutive officer is terminated other thangigregious circumstances.

Advisory Contracts

The Company and Don Tyson, former Senior ChairnfaheoBoard, entered into a contract on Octobe209]1 which provided that
Mr. Tyson will furnish advisory services to the Coamy for a period of ten years following the datdis retirement. In consideration for his
advisory services, Mr. Tyson received $800,00Cfwh year during the term of the contract and 10@@shares of restricted Class A
Common Stock which vested on October 10, 2003.cbiméract also provided for the provision of Mr. ®pss travel and entertainment costs,
as well as his estimated income tax liability witlspect thereto, consistent with past practices cantinuation of health and life insurance
benefits. In fiscal 2004, travel and entertainmasts for Mr. Tyson included $124,600 attributabl@ersonal use of Company-owned
properties and $92,764 attributable to personabfi€&ompany aircraft, as well as $124,672 for tepasl on his behalf by the Company.
Personal use of Company-owned properties was eadzlilinder rates established by the Board andiprsse of Company aircraft was
calculated using the Internal Revenue Service’sndatal Industry Fare Level (SIFL) tables.

On July 30, 2004, the Company and Mr. Tyson entareda new contract which superseded Mr. Tysorévipus contract discussed
above. The new contract provides that Mr. Tysom egihtinue to furnish up to 20 hours per week ofisary services to the Company for a
term expiring on October 19, 2011. In consideraf@rhis advisory services, Mr. Tyson will recei®&,200,000 for each year during the term
of the contract. Mr. Tyson is also entitled to hie@surance and is eligible to participate in &eyefit plan or arrangement, including
reimbursement of business related expenses, ina@aehsolely to the extent such benefits are gyenade available to employees of the
Company. Under the terms of the new contract, Msoh will also receive the following narash compensation: (i) personal use of Com
aircraft for himself and/or his designated passenfge up to 150 hours per year, so long as suetdoss not conflict with Company business
and is approved in advance by Company senior mamagfe (i) reimbursement for costs incurred relgtio tax and estate planning advice or
services from an entity recommended by the Comp@inypersonal use of Company-owned skyboxes ahtion homes at pre-established
daily rates to be paid by Mr. Tyson to the Compasyeimbursement for such usage, and (iv) up @0lh®urs per year of security services
(which the Company estimates will cost $40 per hddr. Tyson will be reimbursed for any and all fability imposed on
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him in connection with the provision of the non{fta®mpensation set forth above. As additional a®rsition for the benefits he will receive
under the agreement, Mr. Tyson is bound to confidty restrictions regarding Company informatidn.the event of Mr. Tyson’s death, the
cash consideration described above will continugetpaid for the remaining term of the contradh® surviving of Mr. Tyson'’s three
children. The contract will terminate if Mr. Tysaccepts employment with any competitor of the Camgpa

The Company and Leland E. Tollett, who retired hai@nan and Chief Executive Officer in October 199&ered into a contract whi
provides that he will furnish advisory serviceghie Company for a period of up to ten years. Insaeration for his advisory services, which
began January 1, 1999, Mr. Tollett received $31@f00 the first five years and is currently recatyiannual compensation of $125,000 foi
last five years of the ten-year term, which begadanuary 1, 2004. The contract also providesdatioued vesting of outstanding stock
options and continuation of health benefits. Inglient of Mr. Tollett’'s death: (i) the above debed annual compensation and health benefits
will be paid for the remaining term of the contréahis surviving spouse until her death at whiatetall benefits shall cease and (ii) all
unexercised stock options issued to Mr. Tollett bél purchased by the Company based upon the vlkiech options on the business day
immediately succeeding his death. No benefits lvélbayable under the contract in the event he é&seemployment with any competitor of
the Company.

The Company and Barbara A. Tyson, who retired i@ President effective October 1, 2002, entenédl & contract which provides
that she will continue to furnish advisory serviteshe Company for a period of up to ten year®¥wihg the date of her retirement from
employment. In consideration for her advisory sesj beginning October 1, 2002, Ms. Tyson will ree@nnual compensation of $7,200.
The contract also provides for continuation of tiehknefits. In the event of Ms. Tyson’s death,aheve described benefits will cease. No
benefits will be payable under the contract ingkient she accepts employment with any competittie@fCompany.
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REPORT OF THE COMPENSATION COMMITTEE

During fiscal 2004, the Compensation Committee eaaprised of Jo Ann R. Smith, Chairperson, David@nes and Lloyd V.
Hackley. Effective November 19, 2004, Albert C. Zafa became a member of the Compensation ComnAtiseompensation Committee
members satisfy the NYSE definition of independefite Compensation Committee oversees the adnatigirof the Company’s employee
benefit plans and establishes policies relatingotnpensation of employees. All decisions by the @emsation Committee relating to the
compensation of the Company’s executive officeesraviewed by the full Board, except for decisiogiating to certain of the Company’s
compensation plans which require approval and aidtréiion solely by a committee comprised of “odégdisinterested directors,” including
administering awards under the Company'’s performdyased compensation plans as required by Sed@2(m) of the Internal Revenue
Code (“Section 162(m)").

The following is a report submitted by the abowstdd present committee members in their capacitgea€ompensation Committee of
the Board, addressing the Company’s compensatiticy@as it related to executive officers for fis@4l04.

Compensation Policy

The goal of the Company’s executive compensatidicyp to ensure that an appropriate relationghiists between executive pay, the
Company’s financial performance and the creatioshafreholder value, while at the same time motigatind retaining key employees. To
achieve this goal, the Company’s executive comgemsaolicies during fiscal 2004 integrated annb@te compensation with (i) bonuses
based upon a targeted earnings before interedaand adjusted for extraordinary items (“Adjust&lE), (ii) equity-based compensation
and (iii) incentive and deferred compensation.

Under the targeted Adjusted EBIT approach, perfoiceds measured in large part on achievement ofrareon corporate goal, while
still recognizing division and individual performam Accordingly, in years in which targeted AdjusEBIT is achieved or exceeded,
executive compensation is higher than in yearshitkvtargeted Adjusted EBIT is not achieved. Annteedh compensation, together with the
payment of equity-based, incentive and deferredpsorgation, is designed to attract and retain qedléxecutives and to ensure that such
executives have a continuing stake in the ltarga success of the Company. All executive officarel management in general, are eligibl
and do participate in incentive and deferred corapgon plans.

In 1993, Congress enacted Section 162(m) whichngnather things, provides that compensation paigkttain covered executive
officers in excess of $1,000,000 annually doesqualify for deduction by the Company unless suangensation is “performance-based.”
Effective fiscal 1995, the Company (with the appioaf the shareholders of the Company) adopte®bérgor Executive Performance Bonus
Plan to comply with the provisions of Section 16 (however, notwithstanding the Senior Executivef@eance Bonus Plan, $105,553,
$298,732 and $1,458,080 of John Tyson’s compemsdtioing the 2002, 2003 and 2004 fiscal years,aetsgely, $100,087 and $1,027,943
of Richard L. Bond’'s compensation during the 2008 2004 fiscal years, respectively, and $240,96Brefy W. Lee’s compensation during
the 2004 fiscal year are not expected to qualifydfeduction. The Compensation Committee has apdramd recommended for approval to
the Company'’s shareholders the Annual Incentive @oreation Plan for Senior Executive Officers whigbesigned to better allow the
Company'’s EBIT based bonus structure to comply wighprovisions of the Section 162(m).
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Fiscal 2004 Compensation

For fiscal 2004, the Company’s executive compeasgirogram consisted of (i) base salary, adjustaa the prior year, (ii) cash
bonuses, (iii) matching contributions to incentared deferred compensation plans, (iv) contributiomser the Company’s broad-based
Employee Stock Purchase Plan, Retirement Saviragsd?d Executive Savings Plan which are fixed psreentage of employee participant
contributions, (v) grants of non-qualified stockiops and restricted stock (and in the case of Me3yson, Bond and Lee, performance
stock) under the Tyson Foods, Inc. 2000 Stock ItieePlan, (vi) the Supplemental Executive Retiratrand Life Insurance Premium Plan
which is a non-qualified deferred compensation pliasviding life insurance protection during emplamh, and a subsequent retirement
benefit, and (vii) certain specific perquisitesatésed in executive’s employment contracts.

Base Salary

Executives’base salaries are reviewed periodically to detegrifiauch salaries fall within the range of thosespns holding comparat
responsible positions at other companies. Benchswarkeys are performed by independent compensadiosultants to aid in this
comparison. Individual salaries are also based @pogvaluation of other factors, such as indivighast performance, potential with the
Company and level and scope of responsibility. Chenpensation Committee believes that the baseesiafrthe Company’s executive
officers as a whole are comparable with the balsgisa of other persons similarly situated.

The Company enters into employment agreementsiwitifficers, including executive officers. In atidh to standard provisions
regarding non-competition, confidentiality and biisethese agreements provide for a minimum batasfor each executive officer that
was determined after consulting independent salaryeys as well as participation in Company emmdyenefit plans, including specifically
stock options and restricted stock (and in somes;gserformance shares), as an incentive to anogegsk long-term commitment to the
Company. A complete description of these agreemsmovided under “Executive Compensation and Offiermation-Employment
Contracts.”

2004 Cash Bonuses

The Company instituted a new bonus plan in fis€82 The new plan emphasized a “one company” phplog. All team members
work towards the achievement of a common corpayas. No bonuses are paid unless the Company ash#ethreshold Adjusted EBIT
amount. The intent during 2002 and in the future @ad is to have minimal variance in bonus paymaniseb grade throughout the divisions
of the organization, thus creating a team concept.

In fiscal 2002, a targeted percentage of baseysafaxecutive officers determined the bonus arcetiee officer was eligible to receive
if the Company achieved 100% of a targeted AdjuEBtlr amount, which was based upon a targetedmretmrinvested capital. A bonus p¢
was created based upon the amount by which actjakfed EBIT exceeded the threshold Adjusted EBlibant. Since the threshold
Adjusted EBIT amount was achieved but the targéi#jdsted EBIT amount was not achieved, bonus dlititin fiscal 2004 was
proportionally reduced from the targeted percent@yee bonus eligibility was determined, the boomgld then be increased or decreased
based upon division and individual performance.

In fiscal 2004, individual bonus eligibility for exutive officers was determined based upon the $paid to such executive officer for
the prior year or the average bonus paid to sityikituated officers if a particular executive offr had either been promoted or had not been
eligible to receive a bonus in fiscal 2003. A boposl is determined based upon the amount by wthiehhreshold Adjusted EBIT amount is
exceeded. The
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threshold Adjusted EBIT amount for fiscal 2004 weaseeded. The bonus pool amount for fiscal 20@eis compared to the bonus pool
amount for 2003 and bonus eligibility was propartitly increased. As a result, executive officersenaigible to receive approximately 18
of their fiscal 2003 bonus (or the average desdrdt®ve), subject to a review of division and indiixal performance.

Stock-Based Compensation

The Compensation Committee approves long-term casgi®n in the form of stock-based compensatioh wiview towards more
closely aligning the interests of executives aritepmanagers with the interests of shareholders.Gdmpensation Committee believes that
stock options and other equityased compensation are an effective incentiveXfeciives and managers to create value for shatefsosinc
the value of such compensation bears a direcioakdtip to appreciation in the Company’s stock garithe determination of whether to grant
stock options or other equity based compensatitwetirer on an aggregate or individual basis, hagqarsly been delegated to and has been
in the discretion of the Compensation Committeenaking such determination, the Compensation Coteenieviewed the Company’s
performance as determined by the price of its sthekrelation of long-term compensation to cashpensation, the perceived need of
providing additional incentives to executives arahagers to increase shareholder value, the numbdrequency of grants in prior years,
individual performance and potential contributiortie Company. Based upon these factors and tbenreendation of the Chairman and
Chief Executive Officer, the Compensation Commitaarded (1) 315,534 performance shares on Septé2@8pb2003 and (2) 3,514,137
stock options on September 29, 2004, to certainugike officers and managers, all of such awardisgoender the Tyson Foods, Inc. 2000
Stock Incentive Plan. On September 29, 2004, thagémsation Committee also authorized the awardii®4, 736 performance shares and
3,514,137 shares of restricted stock, to be effecdictober 4, 2004. The Compensation Committeadicward any other equity incentives
during fiscal 2004. These options vest in annualeéments beginning on the second anniversary aldbe of the award and the shares of
restricted stock vest on the fifth anniversaryhaf grant date. The performance stock vests thraws yeom the date of grant if performance
measures—a comparison of (1) actual Company adjdiste cash flow against pre-established adjusisti iow goals and (2) the
Company'’s stock price performance against a grdygeer companies which consists of the S&P 500 &g@t Foods and Meat Index with
the addition of Smithfield Foods, Inc., Pilgrim’sidke Corporation and Hormel Foods Corp.—are met.

Senior Executive Performance Bonus Plan

Effective fiscal 1995, the Company (with the apm@iosf the shareholders of the Company) adopted@dreor Executive Performance
Bonus Plan to comply with the provisions of Secti&2(m). The performance-based plan provides thdicpants thereunder are entitled to
receive a pro-rata percentage of a “bonus podietédunded up to an annual aggregate maximum anwoamty fiscal year equal to 1% of the
Company’s pre-tax income (as defined in the plan}tie fiscal year plus 0.5% of the increase intpreincome over the previous fiscal year.
The Compensation Committee retains full discretmreduce or eliminate bonus payments otherwisatgayunder the Senior Executive
Performance Bonus Plan. If approved by sharehgltsesAnnual Incentive Compensation Plan for SeBiecutive Officers will replace the
Senior Executive Performance Bonus Plan for fi26al5.

The only participants under the Senior ExecutivédPmance Bonus Plan during fiscal year 2004 weesfs. Tyson, Bond, Lee and
Leman. Based upon Messrs. Tyson’s, Bond's, Leeakslaaman’s pro-rata percentage of the bonus poelCthmpensation Committee has
determined that they would have been eligible foash bonus in fiscal 2004 of $4,621,025, $1,742,3357,545 and $454,527, respectively.
The Compensation Committee reviewed the foregoorb eligibility and compared it to the amountsekhMessrs. Tyson, Bond, Lee and
Leman would have been eligible to receive if thenda Incentive Compensation
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Plan for Senior Executive Officers, which has bemsommended for approval to shareholders, had inegfifect for fiscal 2004. After
reviewing the foregoing as well as the significanerall improvement in Adjusted EBIT from fiscal@®to fiscal 2004, the Compensation
Committee awarded Messrs. Tyson, Bond, Lee and hahmafull amount of bonus each was eligible teiree under the Senior Executive
Performance Bonus Plan and awarded additional lesnsisch that the total bonus received was $5,4Q,1§%)300,000, $1,000,000 and
$500,000, respectively.

Annual Incentive Compensation Plan for Senior Exedive Officers

Effective fiscal 2005, the Company (subject todiperoval of the shareholders of the Company) adoibke Annual Incentive
Compensation Plan for Senior Executive Officersdmply with the provisions of Section 162(m). Théplaces the Senior Executive
Performance Bonus Plan referred to above. The mefenmnance-based plan provides that the Compems@tonmittee shall, for the new
fiscal year, establish performance measures pursoavhich eligibility for an annual incentive bomaan be determined and designate
participants in the plan. For fiscal 2005, the Cenmgation Committee determined that eligible parénts in the plan are Messrs. Tyson,
Bond, Lee and Leman. Eligibility for individual amal incentive bonuses shall be determined by Kihgethe amount by which Adjusted
EBIT exceeds $570,000,000 up to $1,036,000,000ipfiel by the percentage set forth in column (dpweby each participant’s name and
(2) adding to that product, if applicable, the amtdoy which Adjusted EBIT exceeds $1,036,000,00Wiplied by the percentage set forth in
column (b) below by each participant’s name:

Column (a) Column (b)
Participant
John Tysor 1.6(% 0.75%
Richard L. Bonc 0.75% 0.3(%
Greg W. Lee 0.4(% 0.12%%
Eugene D. Lema 0.2(% 0.0€%

After the end of fiscal 2005, the Compensation Cate shall meet and determine how much, if anghefamount of annual incentive
bonus eligibility to award to each participantnim event shall any participant be eligible to reeein annual incentive bonus payment in
excess of $10,000,000.

Summary

The Compensation Committee believes that linkingcetive compensation to corporate performancetesul better alignment of
compensation with corporate goals and sharehahderest. As performance goals are met or exceeégdlting in increased value to
shareholders, executives are rewarded commensuratel Compensation Committee believes that congigmslevels during fiscal 2004
adequately reflect the Company’s compensation goalgolicies.

Jo Ann R. Smith
Lloyd V. Hackley
David A. Jones
Albert C. Zapanta

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are nalm@ee under the caption “Report of Compensatiom@ittee.” No member of
the Compensation Committee was an officer or engaayf the Company during fiscal 2004.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed nvadhagement the Company’s audited financial stat&svas of and for the fiscal
year ending October 2, 2004. The Audit Committase &las discussed with the independent auditoithéo€ompany the matters requirec
be discussed by Statement on Auditing Standard§NaCommunications with Audit Committees, as aneehd he Audit Committee has
received the written disclosures and the lettamftbe independent auditors for the Company requisebhdependence Standards Board
Standard No. 1 Independence Discussions with AColihmittees, as amended and has discussed withdbpandent auditors that firm’s
independence from management and the Company. itk Bommittee has concluded that the provisioalbfion-audit services rendered
by Ernst & Young LLP to the Company for the fisgabrs ended October 2, 2004 and September 27 2&@3compatible with maintaining
Ernst & Young LLP’s independence. Based on theesg\and discussions above, the Audit Committee recends to the Board that the year-
end audited financial statements be included irCtbmpany’s Annual Report on Form 10-K for the figgsar ended October 2, 2004 for
filing with the SEC.

The Board has delegated to the Audit Committeedhponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmexmpensation and oversight of the
Company'’s independent auditors, (iii) review anérsee the Company'’s internal audit department @hgiovide an open avenue of
communication among the independent auditors, @ilshand senior management, the internal auditdrthe Board. The Audit Committee’s
duties and responsibilities are embodied in a @nittharter, which is evaluated annually. In Noven2®93, the Audit Committee and the
Board approved a new Audit Committee Charter afteduating the effect on the Audit Committee asdcharter of regulations adopted by
the SEC pursuant to the Sarbanes-Oxley Act andgetsaio the NYSE listing standards. No amendments wade to the Audit Committee
Charter during fiscal 2004.

Jim Kever, Chairman
David A. Jones
Jo Ann R. Smith
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COMPANY PERFORMANCE

The following graph shows a five-year comparisomurhulative total returns for the Company’s Clas€@mmon Stock, the S&P 500
Index and a group of peer companies described below

COMPARISON OF FIVE-YEAR CUMULATIVE RETURN
(Tyson Foods, S&P 500 Index and Peer Group)
Years Ending

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN I

$150 -
$50 -
s'n L] L] L] L] L
Sepg9 Sep00 Sep0i Sep02 Sep03 Sepl4
—o=—TYSON FOODS INC —o—S&P 500 INDEX —~— PEER GROUP
INDEXED RETURNS
Years Ending
Base
Period
Company/Index Sep-99  Sep-00 Sep-01 Sep-02 Sep-03 Sep-04
TYSON FOODS INC 10C 61.7¢ 62.6€ 73.6: 90.8t 104.0:
S&P 500 INDEX 10C 113.2¢ 83.1¢ 66.1C 82.2:z 93.6:
PEER GROUF 10C 86.2¢ 105.5¢ 101.1¢ 110.2¢ 129.7¢
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The total cumulative return on investment (chamgehé year-end stock price plus reinvested dividgifar each of the periods for the
Company, the S&P 500 Index and a group of peer emies described below, which is based on the giack or composite index at the end
of fiscal 1999.

The above graph compares the performance of thep@aynwith that of the S&P 500 Index and a groupexdr companies which
consists of the following companies: Campbell SG@@mpany, ConAgra Foods, Inc., General Mills, Ihkt.]. Heinz Co., Hershey Foods
Corp., Hormel Foods Corp., Kellogg Co., McCormickC&., Pilgrim’s Pride Corporation, Sara Lee Cofmithfield Foods, Inc. and WM.
Wrigley Jr. Co. (collectively, the “Peer Group”)tvithe investment weighted on market capitalization
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CERTAIN TRANSACTIONS

The following list is a summary of transactionsidgrfiscal 2004 between the Company and its exeeutfficers, directors, nominees,
principal shareholders and other related partieshiting amounts in excess of $60,000. Most of #venfleases are for specialized swine
farrowing and rearing facilities. Because of the@glized nature of the Company’s business, cetaistors, some of whom are directors
and executive officers, agreed to build swine arljpy facilities designed to meet the Company’sipatar requirements. These facilities are
generally leased for terms not exceeding five yeadtts renewal options in favor of the Company. Tempany anticipates that it will
continue certain leases under terms of the resetnewal options. All existing related party Bactions have been reviewed by the
Governance Committee or its predecessor commiiteagure the transactions are fair to the Compamy.new related party transactions
will be reviewed by the Governance Committee.

1. During fiscal 2004, the Company leased ceffiaims from the following with aggregate leaserpamts as follows: (i) a partnership
of which John Tyson and the Randal W. Tyson Testaang Trust are the partners, $218,696; (ii) aitemt which the children of Don
Tyson, including John Tyson, are owners, $286,%8bthe Tyson Children Partnership, in which #taldren of Don Tyson, including John
Tyson are partners, $450,000; (iv) JHT, LLC, of ethDon Tyson and the Randal W. Tyson Testamentargt Bre the members and John
Tyson is the manager, $30,000; and (v) the Lelarifollett Annuity Trust, $10,270.

2. The Company has an aircraft lease agreemiémifywson Family Aviation, LLC, of which Don Tysodphn Tyson and the Randal
W. Tyson Testamentary Trust are members, with agdgedease payments to Tyson Family Aviation, L@ fiscal 2004 of $2,043,551.

3. A subsidiary of the Company, Cobb-Vantress,,lleases a breeder hen research and develofan@rfrom the Leland E. Tollett
Annuity Trust and an entity in which the daughteteland Tollett is an owner, with aggregate paytaer $676,084 during fiscal 2004.

4. The Company previously entered into an agezgnwhich was amended effective October 1, 19%h entities of which Don
Tyson is a principal, with respect to the operatiba wastewater treatment plant which is locatdjdaent to and services the Company’s
chicken processing facility in Nashville, Arkansagth aggregate payments by the Company of $3,236far fiscal 2004 pursuant to such
agreement. Additionally, the Company has entertmlan agreement with the Tyson Limited Partnersinigh another entity in which Don
Tyson is a principal, with respect to the operatiba wastewater treatment plant which is locatdjdant to and services a processing fac
in Springdale, Arkansas, with aggregate paymenth&Company of $2,012,542 for fiscal 2004 pursteusiuch agreement.

5. During fiscal 2004, the Company leased offind warehouse space from entities in which thiel@n of Don Tyson, including
John Tyson, are partners or owners, with aggrdgae payments of $201,500.

6. On May 21, 2004, the Company purchased aac#¥ parcel of land adjacent to the Company’s Qaite Center for $355,668
(purchase price and closing costs) from JHT, LLEe Tand is to be used for construction of fac#itibat will house expanded product
development kitchens, a new pilot production plantyvide space for the consumer insights groupraakie provisions for team member
development activities.
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7. On January 29, 2004, after the Company madguarterly earnings release on January 26, 286430vernance Committee
approved the purchase by the Company of 1,028 6arés of Class A Common Stock from Don Tyson. Thekspurchase price was $15.11
per share, the closing price on January 29, 2004.

8. During fiscal 2004, the Company received pents from Don Tyson totalling $1,516,471 as reirsburent for certain perquisites
and personal benefits received during fiscal y@aes through 2003.

47



SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company'’s directors and executive officersraqeiired to file under the Securities Exchange#d934 reports of ownership and
changes of ownership with the SEC.

Based solely on information provided to the Complyyndividual directors and executive officersg tiompany believes that during
fiscal 2004, all filing requirements applicabledioectors and executive officers have been compiiighl in a timely manner except as folloy
Les Baledge filed one late Form 4 Statement of @aan Beneficial Ownership (“Form 4fgporting two transactions, Lloyd V. Hackley fil
one late Form 4 reporting two transactions, David@nes filed two late Form 4s reporting four teati®ns, Jim Kever filed one late Form 4
reporting two transactions, Dennis Leatherby fild late Form 4s reporting five transactions, GrégLee filed one late Form 4 reporting
two transactions, Eugene D. Leman filed one latenFb reporting eight transactions, Jo Ann R. Srfiiéid one late Form 4 reporting two
transactions and John Tyson filed one late Forepénting two transactions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2006 Annual Meeting of Shareholders (th@&Bnnual Meeting”) must be
received by the Company on or before Septembe®d5,4n order to be eligible for inclusion in ther@pany’s proxy statement and form of
proxy. To be so included, a proposal must also ¢pmyjih all applicable provisions of Rule 18aunder the Securities Exchange Act of 1¢

Additionally, the Company Bylaws provide that for a shareholder proposéledrought before and considered at an annualmydy
a shareholder proponent (the “Proponent”), suclp@&rent must provide, deliver or mail notice thereothe Secretary of the Company at the
principal executive office of the Company (and 8exretary must receive such notice) not less tbasays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providadtcaedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulic disclosure is made by the Company
within that time frame, the Proponent’s notice &otimely received must be received not later tinenctose of business on the tenth day
following the day on which notice of the meetin@gctually mailed to shareholders or public disctesaf the meeting date is actually made.
The actual date of the Company’s 2006 Annual Meghiais not yet been determined. The Company antéshat public disclosure of the
date of the 2006 Annual Meeting will be made in @@npany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal 2005, which
report will be filed with the SEC in August 2005.

EXPENSES OF SOLICITATION

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

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY'S 2004
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN REQUEST SHOULD BE SENT TO
THE SECRETARY, AT THE COMPANY'S EXECUTIVE OFFICE.HE WRITTEN REQUEST MUST STATE THAT AS OF
DECEMBER 10, 2004, THE PERSON MAKING THE REQUEST WA BENEFICIAL OWNER OF CAPITAL STOCK OF THE
COMPANY. IN ADDITION, THE 2004 ANNUAL REPORT ON FOR 10-K, INCLUDING THE FINANCIAL STATEMENTS AND
SCHEDULE THERETO, ARE AVAILABLE ON THE COMPANY'S WBSITE AT www.tysonfoodsinc.com UNDER “INVESTORS.”

ANNUAL CERTIFICATION

The Company has filed the required certificationder Section 302 of the Sarbanes-Oxley Act of 2@@2rding the quality of the
Company’s public disclosures as exhibits to the wairiReport on Form 10-K for the year ended Oct@e&004. On March 1, 2004, the
Company submitted to the NYSE a certification @& @hairman and CEO that he was not aware of adgtioa by the Company of the
NYSE corporate governance listing standards akeofiaite of such certificatio

OTHER MATTERS

So far as is now known, there is no business dtfzar that described above to be presented to Hrelsbiders for action at the Annual
Meeting. Should other business come before the Alndeeting, votes may be cast pursuant to proxiesspect to any such business in the
best judgment of the persons acting under the psoxi

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE ANNUAMEETING ARE URGED TO VOTE BY INTERNET,
TELEPHONE OR BY MAIL. TO VOTE BY MAIL, SIGN, DATE AD PROMPTLY RETURN THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED, WHICH REQUIRES NO ADDITIONAL POR&GE, IF MAILED IN THE UNITED STATES.

By Order of the Board of Directors

R. Read Hudson
Secretary

December 30, 2004
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APPENDIX A

TYSON FOODS, INC.
ANNUAL INCENTIVE COMPENSATION PLAN

FOR
SENIOR EXECUTIVE OFFICERS

I. INTRODUCTION

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

1.2. Description. This Plan is the means by which the Committeedéfined below) shall determine annual incentiveuses and
effect and implement awards for participating ergpks hereunder.

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

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

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

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

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

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

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

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

(2) operating cash flow and/or growth in operatiagh flow in relation to target objectives;
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(3) cash available in relation to target objective

(4) netincome and/or growth in net income intietato target objectives, excluding the effecegfraordinary or nonrecurring
items;

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

(6) total shareholder return (measured as thédbthe appreciation of, and dividends declaredtba Stock) in relation to target
objectives;

(7) return on invested capital in relation to &rgbjectives;

(8) return on shareholder equity in relation tqéd objectives;

(9) return on assets in relation to target obyest

(10) return on common book equity in relationaoget objectives;

(11) operating income in relation to target ohjeg;

(12) EBIT, EBITDA or EBITDAR or any adjusted veosi thereof in relation to target objectives;

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

The Performance Measures (a) shall be establishétebiCommittee no later than the end of the €jtsirter of the applicable period (or such
other time designated by the Internal Revenue 8erand (b) shall satisfy all other applicable iegments imposed under Treasury
Regulations promulgated under Section 162(m) oflbde.

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

IIl. ADMINISTRATION

The administration and operation of the Plan dalupervised by the Committee with respect tmaltters. The Committee may
delegate responsibility for the day-day administration and operation of the Plan tdhseroployees of the Company as it shall designate
time-to-time. The Committee shall interpret andstae any and all provisions of the Plan and angrd@nation made by the Committee
under the Plan shall be final and conclusive. Ngithe Board nor the Committee, nor any membenh@Board, nor any employee of the
Company shall be liable for any act, omission,ripitetation, construction or determination madeanrection with the Plan (other than acts
of willful misconduct) and the members of the Boardl the Committee and the employees of the Comglaaly be entitled to
indemnification and reimbursement by the Compartjr¢éomaximum extent permitted at law in respecrof claim, loss, damage or expense
(including counsel’s fees) arising from their acsyissions and conduct in their official capacityhwespect to the Plan. The Plan shall be
interpreted in view of the intention that any grahtompensation pursuant to the Plan is intendeguglify as performance-based
compensation with the meaning of Code Section 1p2ard the regulations and interpretations promelgjgtereunder.
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IV. PARTICIPATION

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

V. ANNUAL INCENTIVE BONUS

5.1. Establishment of Performance Goals. Within the first ninety (90) days of each fisgakr of the Company, the Committee shall

select the Participants eligible to receive an Aairimcentive Bonus under this Plan and establistPtarformance Measures and procedure for

calculating the amount of the Annual Incentive B®for each Participant. In no event shall the amhofithe Annual Incentive Bonus paya
to any Participant attributable to a fiscal yearesd $10,000,000.

5.2. Determination of Achievement of Performance Measures. The Committee shall certify the level of achienant of the
Performance Measures and the maximum Annual IneeBibnus payable to each Participant as soon aiqatafter the end of the fiscal
year for which the determination is being made.r&atter, and prior to payment of the Annual Incentonus, the Committee sh
determine, based upon overall Company performa@nges in the Company’s structure or operatiomstlae Participant’s individual
performance, whether the maximum Annual Incentieeu for each Participant shall be adjusted dowd\fram the amount calculated
pursuant to Section 5.1 above; provided, howebat,dny downward adjustment with respect to omaane Participants shall not serve to
increase the eligibility for Annual Incentive Bonfias other Participants.

5.3. Payment of Annual |ncentive Bonus.

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

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

(c) Before any Annual Incentive Bonus is paid ng &articipant, the Committee shall certify in wrif that the applicable
Performance Measures were in fact satisfied.

5.4. Participants Rights Unsecured . The right of any Participant to receive Annuatdntive Bonus under the Plan shall constitute an

unsecured claim against the general assets ofdhgpény.

5.5 Withholding Taxes. The Company shall have the right to deduct feamh bonus payment any federal, state and looas tax
required by such laws to be withheld with respedhe payment.
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5.6 No Other Bonus Awards. Participants shall not be eligible to particgat any other annual bonus program maintainedhéy t
Company for those fiscal years during which thenRlantinues to be maintained.

VI. GENERAL PROVISIONS

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

6.2. Designation of Beneficiary . Each Participant who defers receipt of all poation of any Annual Incentive Bonus under thenPla
may designate a beneficiary or beneficiaries (whieheficiary may be an entity other than a natpeason) to receive any payments to be
made following the Participant’s death. Such destigm may be changed or cancelled at any time wittiee consent of any such beneficiary.
Any such designation, change or cancellation meshhde on a form provided for that purpose by the@ittee and shall not be effective
until received by the Committee. If no beneficiaps been named, or the designated beneficiarynafib@ries shall have predeceased the
Participant, the beneficiary shall be the Partictfsaspouse or, if no such spouse shall survivePgmticipant, the Participant’s estate. If a
Participant designates more than one beneficibeyrights of such beneficiaries shall be made irakghares, unless the Participant has
designated otherwise.

6.3 Adjustment of Performance Measures. The Committee may amend or adjust the Performdfgasures or other terms and
conditions of an outstanding award in recognitibnmusual or nonrecurring events affecting the Canypor its financial statements or
changes in law or accounting, but only to the edx¢eich adjustment would not cause any portion efatlvard, upon payment, to be
nondeductible pursuant to Section 162(m) of theeCod

6.4. Miscellaneous.

(2) No Right of Continued Employment . Nothing in this Plan shall be construed as awimg upon any Participant any right to
continue in the employment of the Company or angsofubsidiaries or Affiliates.

(b) No Limitation on Corporate Actions. Nothing contained in the Plan shall be constiegarevent the Company or any
Affiliate from taking any corporate action whichdeemed by it to be appropriate or in its bestésie whether or not such action would
have an adverse effect on the Plan or any awards mnader the Plan. No employee, Participant orrgibeson shall have any claim
against the Company or any of its subsidiariesféiti#tes as a result of any such action.

(c) Nonalienation of Benefits. Except as expressly provided herein, no Paditipr his beneficiaries shall have the power or
right to transfer, anticipate, or otherwise encuntbe Participant’s interest under the Plan. Thex@any’s obligations under this Plan
are not assignable or transferable except to aocatipn that acquires all or substantially all le¢ assets of the Company or any
corporation into which the Company may be mergecbmsolidated. The provisions of the Plan shalténo the benefit of each
Participant and his beneficiaries, heirs, execytmiministrators or successors in interest.

(d) Severability. If any provision of this Plan is held unenforikes the remainder of the Plan shall continue Ihféwce and
effect without regard to such unenforceable provisind shall be applied as though the unenforcqabigsion were not contained in
the Plan.
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(e) Sockholder Approval . The Plan shall be submitted to the stockholdéthe Company for their approval before any
payments of compensation are made to any Particifauch approval is not obtained, the Plan shaldleemed null and void and no
compensation shall be payable to Participants utimegelPlan.

() Governing Law . The Plan shall be construed in accordance withgoverned by the laws of the State of Delawaithout
reference to the principles of conflict of laws.

(g) Effective Date. The Plan shall be effective beginning with the@any’s 2005 fiscal year.

(h) Headings. Headings are inserted in this Plan for convereesf reference only and are to be ignored in attoation of the
provisions of the Plan.

TYSON FOODS, INC.

Dated By:

Title:




APPENDIX B

TYSON FOODS, INC.
2000 STOCK INCENTIVE PLAN
(As Amended and Restated Effective November 19, 200

SECTION 1—DEFINITIONS

1.1 Definitions. Whenever used herein, the masculine pronourbeitieemed to include the feminine, and the sindalarclude the
plural, unless the context clearly indicates othsewand the following capitalized words and phses® used herein with the meaning
thereafter ascribed:

(a) “ Affiliate " means (i) any corporation (other than the Compangh unbroken chain of corporations ending wita @ompan'
if, at the time of granting of the Option, eachlué corporations (other than the Company) ownkgtossessing 50% or more of the
total combined voting power of all classes of stockne of the other corporations in such chair(jipany corporation (other than the
Company) in an unbroken chain of corporations b@gmwith the Company if, at the time of grantirfgtee Option, each of the
corporations, other than the last corporation enthbroken chain, owns stock possessing 50% or afdhe total combined voting
power of all classes of stock in one of the otlporations in such chain.

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

(c) “ Change in Contrdl means any one of the following events which megur after the date hereof:

(1) the acquisition by any individual, entity ortmip,” within the meaning of Section 13(d)(3) orcsen 14(d)(2) of the
Exchange Act (a “Person”), of beneficial ownersfuiithin the meaning of Rule 13d-3 promulgated urttierExchange Act) of
voting securities of the Company where such actijpiscauses any such Person to own twenty-fiveqrén@25%) or more of the
combined voting power of the then outstanding \g8ecurities then entitled to vote generally inahextion of directors (the
“Outstanding Voting Securities”); provided, howeyvirat for purposes of this Section, the followsill not be deemed to result
in a Change in Control, (i) any acquisition dirgdtom the Company, unless such a Person subsdygaequires additional shar
of Outstanding Voting Securities other than from @ompany, in which case any such subsequent dauishall be deemed to
be a Change in Control; or (ii) any acquisitionany employee benefit plan (or related trust) spmtsor maintained by the
Company or any corporation controlled by the Conypan

(2) a merger, consolidation, share exchange, caatibim reorganization or like transaction involvithgg Company in which
the stockholders of the Company immediately posuch transaction do not own at least fifty pet¢B@%) of the value or votir
power of the issued and outstanding capital stb¢ckedCompany or its successor immediately aftehgrtansaction;

(3) the sale or transfer (other than as securitytfe Company’s obligations) of more than fifty gemt (50%) of the assets of
the Company in any one transaction or a serieslafad transactions occurring within a one (1) yesaiod in which the Compan
any corporation controlled by the Company or tleeldtolders of the Company immediately prior to tfamsaction do not own at
least fifty percent (50%) of the value or votingymw of the issued and outstanding equity securitfighe acquiror immediately
after the transaction;
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(4) the sale or transfer of more than fifty pero@t%) of the value or voting power of the issuad autstanding capital
stock of the Company by the holders thereof in @my transaction or a series of related transactioosrring within a one (1) ye
period in which the Company, any corporation cdietby the Company or the stockholders of the Camypmmediately prior t
the transaction do not own at least fifty perc&®¢) of the value or voting power of the issued antstanding equity securities
the acquiror immediately after the transaction;

(5) within any twelvemonth period the persons who were directors ofabmpany immediately before the beginning of ¢
twelve-month period (the “Incumbent Directors”) Bltease to constitute at least a majority of tloafl of Directors; provided
that no director whose initial assumption of offisén connection with an actual or threatenedtelaaontest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgateden the Exchange Act) relating to the electiodiodctors of the Company
shall be deemed to be an Incumbent Director; or

(6) the dissolution or liquidation of the Company.
(d) “ Code” means the Internal Revenue Code of 1986, as aetend

(e) “ Committe€’ means the committee appointed by the Board oé®ars to administer the Plan. The Board of Dinecthall
consider the advisability of whether the memberthefCommittee shall consist solely of at least ta@mbers of the Board of Directors
who are both “outside directors” as defined in BreReg. § 1.162-27(e) as promulgated by the Int&eaenue Service and “non-
employee directors” as defined in Rule 16b-3(bg&promulgated under the Exchange Act.

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

(9) “ Disability " has the same meaning as provided in the long-tksability plan or policy maintained or, if apgdigle, most
recently maintained, by the Company or, if applieabny Affiliate of the Company for the Participati no long-term disability plan or
policy was ever maintained on behalf of the Pgsé#int or, if the determination of Disability relatesan incentive stock option,
Disability means that condition described in Coéet®n 22(e)(3), as amended from time to timehkdvent of a dispute, the
determination of Disability will be made by the Canittee and will be supported by advice of a physictompetent in the area to wh
such Disability relates.

(h) “ Dividend Equivalent RightS¥means certain rights to receive cash paymentkessribed in Section 3.5.
(i) “ Exchange Acf’ means the Securities Exchange Act of 1934, asdetkfrom time to time.

() “ Fair Market Value® with regard to a date means the closing priogtdath Stock shall have been sold on that date efabt
trading date prior to that date as reported byN@e York Stock Exchange and published in The Wak& Journal

(k) “ Incentive Stock Optiofi means an incentive stock option contemplatedhieyptrovisions of Code Section 422 or any
successor thereto.

() “ Nongualified Stock Optiori means an option that is not designated as, araike intended to be, an Incentive Stock Option.
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(m) “ Option” means a Nonqualified Stock Option or an Incenteck Option.

(n) “ Over 10% Ownet means an individual who at the time an Incentivac&Option is granted owns Company stock posse
more than 10% of the total combined voting powethef Company or one of its Subsidiaries, determedpplying the attribution
rules of Code Section 424(d).

(o) “ Participant’ means an individual who receives a Stock Incentiereunder.

(p) “ Performance Goalsmeans the measurable performance objectivesyif established by the Committee for a Performance
Period that are to be achieved with respect tmak3ncentive granted to a Participant under tlamPPerformance Goals may be
described in terms of Company-wide objectives deims of objectives that are related to performarfahe division, Affiliate,
department or function within the Company or anilsffe in which the Participant receiving the Stdokentive is employed or on
which the Participant’s efforts have the most iafiue. The achievement of the Performance Goalslisétad by the Committee for any
Performance Period will be determined without relgarthe effect on such Performance Goals of aquiaition or disposition by the
Company of a trade or business, or of substantllgf the assets of a trade or business, duhiag?erformance Period and without
regard to any change in accounting standards bfittencial Accounting Standards Board or any susmmresntity. The Performance
Goals established by the Committee for any Perfaoaderiod under the Plan will consist of one oreaf the following:

(1) earnings per share and/or growth in earningsipare in relation to target objectives, excluding effect of extraordinai
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 lielato target objectives, excluding the effect xtraordinary or
nonrecurring items;

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

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

(7) return on invested capital in relation to tdrgigjectives;

(8) return on shareholder equity in relation t@édrobjectives;

(9) return on assets in relation to target objestjv

(10) return on common book equity in relation t@# objectives;

(11) operating income in relation to target objees:

(12) EBIT, EBITDA or EBITDAR in relation to targetbjectives; or
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(13) Company stock price performance as comparaihsiga peer group of companies selected by thenGbes; or
(14) any combination of the foregoing.

If the Committee determines that, as a resultafange in the business, operations, corporatetstauor capital structure of the Company, or
the manner in which the Company conducts its bgsinar any other events or circumstances, the Peafice Goals are no longer suitable,
the Committee may in its discretion modify suchf®enance Goals or the related minimum acceptabiel lef achievement, in whole or in
part, with respect to a period as the Committeendesgppropriate and equitable, except where suatnasbuld result in the loss of the
otherwise available exemption of the Stock Incentinder Section 162(m) of the Code. In such caseCommittee will not make any
modification of the Performance Goals or minimuroegtable level of achievement.

(q) “ Performance Pericmeans, with respect to a Stock Incentive, a pkobtime within which the Performance Goals reigti
to such Stock Incentive are to be measured. THerRsnce Period will be established by the Committethe time the Stock Incentive
is granted.

(r) “ Performance Unit Award refers to a performance unit award as describeSeiction 3.6.

(s) “ Phantom Sharégefers to the rights described in Section 3.7.
(t) “ Plan” means the Tyson Foods, Inc. 2000 Stock IncerRiea.
(u) “ Stock” means the Company’s Class A $.10 par value comshack.

(v) “ Stock Appreciation Right means a stock appreciation right described irtiGe@d.3.

(w) “ Stock Award” means a stock award described in Section 3.4.

(x) “ Stock Incentive Agreemeritmeans an agreement between the Company andieifant or other documentation evidencing
an award of a Stock Incentive.

(y) “ Stock Incentive Prograrhmeans a written program established by the Cotemifpursuant to which Stock Incentives are
awarded under the Plan under uniform terms, camditand restrictions set forth in such written paog

(z) “ Stock Incentive$ means, collectively, Dividend Equivalent Righ@ptions, Performance Unit Awards, Phantom Shares,
Stock Appreciation Rights and Stock Awards.

(aa) “ Subsidiary means any corporation (other than the Companghininbroken chain of corporations beginning whth t
Company if, with respect to incentive stock opticaisthe time of the granting of the Option, eatthe corporations other than the last
corporation in the unbroken chain owns stock passg$H0% or more of the total combined voting poafall classes of stock in one
the other corporations in the chain.
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(bb) “ Termination of Employmeritmeans the termination of the employee-employkati@nship between a Participant and the
Company and its Affiliates, regardless of whethlmresance or similar payments are made to the Remticfor any reason, including, |
not by way of limitation, a termination by resigioat, discharge, death, Disability or retiremente T@ommittee will, in its absolute
discretion, determine the effect of all matters gadstions relating to a Termination of Employmémtiuding, but not by way of
limitation, the question of whether a leave of alegeconstitutes a Termination of Employment.

SECTION 2—THE STOCK INCENTIVE PLAN

2.1 Purpose of the PlarThe Plan is intended to (a) provide incentivefficers, employees, directors, consultants androgkrvice
providers of the Company and its Affiliates to atlate their efforts toward the continued succegh®fCompany and to operate and manage
the business in a manner that will provide forltdreg-term growth and profitability of the Compairlp) encourage stock ownership by
officers, employees, directors, consultants andragbrvice providers by providing them with a me@anacquire a proprietary interest in the
Company, acquire shares of Stock, or to receivepemsation which is based upon appreciation in éheevof Stock; and (c) provide a means
of obtaining, rewarding and retaining such key penel.

2.2 Stock Subject to the Plasubject to adjustment in accordance with Sedi@n40,660,000 shares of Stock (the “Maximum Plan
Shares”) are hereby reserved exclusively for isseiqursuant to Stock Incentives. At no time mayGbenpany have outstanding under the
Plan Stock Incentives shares of Stock issued jme0f Stock Incentives under the Plan in excéfisesoMaximum Plan Shares. The share
Stock attributable to the nonvested, unpaid, ureésed, unconverted or otherwise unsettled portfcang Stock Incentive that is forfeited or
cancelled or expires or terminates for any reasitimowt becoming vested, paid, exercised, convestastherwise settled in full will again be
available for purposes of the Plan.

2.3 Administration of the PlanThe Plan is administered by the Committee. Then@dtee has full authority in its discretion to
determine the officers, employees, directors, clvasts and service providers of the Company oAffdiates to whom Stock Incentives will
be granted and the terms and provisions of Stoo#ritives, subject to the Plan. Subject to the gioms of the Plan, the Committee has full
and conclusive authority to interpret the Plarpttescribe, amend and rescind rules and regulatelasng to the Plan; to determine the terms
and provisions of the respective Stock Incentiveeggnents and to make all other determinations sacgsr advisable for the proper
administration of the Plan. The Committee’s deteations under the Plan need not be uniform andbmeayade by it selectively among
persons who receive, or are eligible to receivagrde under the Plan (whether or not such persensimilarly situated). The Committee’s
decisions are final and binding on all Participants

2.4 Eligibility and Limits. Stock Incentives may be granted only to officeraployees, directors, consultants and other sepricvider:
of the Company, or any Affiliate of the Companypyided, however, that an Incentive Stock Option maly be granted to an employee of
the Company or any Subsidiary. In the case of ltieeiStock Options, the aggregate Fair Market Vétietermined as at the date an
Incentive Stock Option is granted) of Stock witegect to which stock options intended to meet ¢ggiirements of Code Section 422 beci
exercisable for the first time by an individual ishgrany calendar year under all plans of the Compaend its Subsidiaries may not exceed
$100,000; provided further, that if the limitatisnexceeded, the Incentive Stock Option(s) whiakseehe limitation to be exceeded will be
treated as Nonqualified Stock Option(s).
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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 determinedhsy €Committee in its sole
discretion, subject to the provisions of Sectich&s to the total number of shares available fangrunder the Plan and subject to the
limits on Options, Stock Appreciation Rights anHestStock Incentives as described in the follovsagtence. To the extent required
under Section 162(m) of the Code and the regulatibaereunder for compensation to be treated a#figdgberformance-based
compensation, the maximum number of shares of Stattkrespect to which (1) Options, (2) Stock Appation Rights and (3) other
Stock Incentives (to the extent they are grantet thie intent that they qualify as performance-dasempensation under Section 162
(m) of the Code) may be granted during any calegdar to any employee may not exceed 1,000,00¢ecuio adjustment in
accordance with Section 5.2. In applying this latidn, if an Option or Stock Appreciation Right,any portion thereof, granted to an
employee is cancelled or repriced for any readmm the shares of Stock attributable to such ckaticel or repricing either shall
continue to be counted as an outstanding grartail Ise counted as a new grant of shares of Stscthe case may be, against the
affected employee’s 1,000,000 share limit for thprapriate calendar year.

(b) Each Stock Incentive will either be evidencgdatStock Incentive Agreement in such form and aioimg such terms,
conditions and restrictions as the Committee magrdene to be appropriate, including without lintid@, Performance Goals that must
be achieved as a condition to vesting or paymetti@Stock Incentive, or be made subject to thegesf a Stock Incentive Program,
containing such terms, conditions and restrictiamthe Committee may determine to be appropriatkjding without limitation,
Performance Goals that must be achieved as a camtlitvesting or payment of the Stock IncentivaclE Stock Incentive Agreement
Stock Incentive Program is subject to the termthefPlan and any provisions contained in the Shockntive Agreement or Stock
Incentive Program that are inconsistent with th@Rire null and void.

(c) The date a Stock Incentive is granted will e date on which the Committee has approved thestand conditions of the
Stock Incentive and has determined the recipieth®fStock Incentive and the number of shares eoMay the Stock Incentive, and has
taken all such other actions necessary to comfiletgrant of the Stock Incentive.

(d) Any Stock Incentive may be granted in connectiath all or any portion of a previously or confeonaneously granted Stock
Incentive. Exercise or vesting of a Stock Incengvanted in connection with another Stock Incenthagy result in a pro rata surrender
or cancellation of any related Stock Incentivespacified in the applicable Stock Incentive Agreetrar Stock Incentive Program.

(e) Unless otherwise permitted by the CommitteeciStncentives are not transferable or assignaldep by will or by the laws
of descent and distribution and are exercisablenduhe Participant’s lifetime, only by the Paigiant; or in the event of the Disability
of the Participant, by the legal representativehefParticipant; or in the event of death of thetiBipant, by the legal representative of
the Participant’s estate or if no legal represérddias been appointed, by the successor in intée¢srmined under the Participant’s
will. Notwithstanding the foregoing, the Committgteall not permit Incentive Stock Options to be $farred or assigned beyond the
limitations set forth in this Section 3.1(e).
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3.2 Terms and Conditions of OptionEach Option granted under the Plan must be eg@tehy a Stock Incentive Agreement. At the
time any Option is granted, the Committee will detime whether the Option is to be an Incentive E@©ption described in Code Section ¢
or a Nonqualified Stock Option, and the Option nhestlearly identified as to its status as an ItigerStock Option or a Nonqualified Stock
Option. Incentive Stock Options may only be graritedmployees of the Company or any SubsidianthAttime any Incentive Stock Option
granted under the Plan is exercised, the Compalhpeventitled to legend the certificates represgnthe shares of Stock purchased pursuant
to the Option to clearly identify them as representhe shares purchased upon the exercise ofcantine Stock Option. An Incentive Stock
Option may only be granted within ten (10) yeasfrthe earlier of the date the Plan is adoptegpraved by the Company'’s stockholders.

(a) Option Price Subject to adjustment in accordance with Sed&i@nand the other provisions of this Section 312,dxercise
price (the “Exercise Price”) per share of Stockcbasable under any Option must be as set fortieimpplicable Stock Incentive

Agreement, but in no event may it be less tharFtie Market Value on the date the Option is gramté@tl respect to an Incentive Stock

Option. With respect to each grant of an Incen8teck Option to a Participant who is an Over 10%n@nyvthe Exercise Price may not

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 exercisaltier the
expiration of ten (10) years after the date thei@ps granted. Any Incentive Stock Option grante@n Over 10% Owner is not
exercisable after the expiration of five (5) yeatter the date the Option is granted. The terrmgfidonqualified Stock Option must be
as specified in the applicable Stock Incentive &grent.

(c) Payment Payment for all shares of Stock purchased putdoghe exercise of an Option will be made in &yn or manner
authorized by the Committee in the Stock Incenfigeeement or by amendment thereto, including, loaitimited to, cash or, if the
Stock Incentive Agreement provides:

(1) by delivery to the Company of a number of skareStock which have been owned by the holdeafdeast six (6)
months prior to the date of exercise having aneggte Fair Market Value of not less than the prodtithe Exercise Price
multiplied by the number of shares the Participatgnds to purchase upon exercise of the Optiothemlate of delivery;

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

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

In its discretion, the Committee also may authofaehe time an Option is granted or thereaftenn@any financing to assist the Participant
as to payment of the Exercise Price on such tesmsay be offered by the Committee in its discretPayment must be made at the time that
the Option or any part thereof is exercised, andhayes may be issued or delivered upon exerciae option until full payment has been
made by the Participant. The holder of an Optigrsiech, has none of the rights of a stockholder.

(d) Conditions to the Exercise of an OptidBach Option granted under the Plan is exercidaplghom, at such time or times, or
upon the occurrence of such event or events, asddh amounts, as the Committee specifies in thekShcentive Agreement;
provided, however, that subsequent to the grant of
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an Option, the Committee, at any time before comepkrmination of such Option, may accelerate ithe br times at which such
Option may be exercised in whole or in part, inghgg without limitation, upon a Change in Contraldamay permit the Participant or
any other designated person to exercise the Oproemy portion thereof, for all or part of the m&ining Option term, notwithstanding
any provision of the Stock Incentive Agreementhte ¢ontrary.

(e) Termination of Incentive Stock OptiofVith respect to an Incentive Stock Option, in ¢vent of Termination of Employment
of a Participant, the Option or portion thereofdchley the Participant which is unexercised will egpierminate, and become
unexercisable no later than the expiration of ttfBaenonths after the date of Termination of Empient; provided, however, that in |
case of a holder whose Termination of Employmenuis to death or Disability, one (1) year will histituted for such three (3) month
period; provided, further that such time limits nm@yexceeded by the Committee under the termseafrdmt, in which case, the
Incentive Stock Option will be a Nonqualified StdOltion if it is exercised after the time limitsathwould otherwise apply. For
purposes of this Subsection (e), Termination of Byment of the Participant will not be deemed todhaccurred if the Participant is
employed by another corporation (or a parent osisligry corporation of such other corporation) whias assumed the Incentive St
Option of the Participant in a transaction to whidtde Section 424(a) is applicable.

(f) Special Provisions for Certain Substitute OpsioNotwithstanding anything to the contrary in tBisction 3.2, any Option
issued in substitution for an option previouslyuss by another entity, which substitution occursannection with a transaction to
which Code Section 424(a) is applicable, may prevyal an exercise price computed in accordance sutih Code Section and the
regulations thereunder and may contain such o#erstand conditions as the Committee may prestwibause such substitute Option
to contain as nearly as possible the same termsamitions (including the applicable vesting aadhtination provisions) as those
contained in the previously issued option beindaegd thereby.

3.3 Terms and Conditions of Stock Appreciation RSglEach Stock Appreciation Right granted under tlam Phust be evidenced by a
Stock Incentive Agreement. A Stock AppreciationtRigntitles the Participant to receive the excégé)ahe Fair Market Value of a specifi
or determinable number of shares of the Stockeatithe of payment or exercise over (2) a specifiedeterminable price which, in the case
of a Stock Appreciation Right granted in connectidth an Option, may not be less than the Exereisee for that number of shares subject
to that Option. A Stock Appreciation Right grantaconnection with a Stock Incentive may only bereised to the extent that the related
Stock Incentive has not been exercised, paid aratke settled.

(a) Settlement Upon settlement of a Stock Appreciation Righe¢, @ompany must pay to the Participant the appieniat cash o
shares of Stock (valued at the aggregate Fair Maf&keie on the date of payment or exercise) asigealin the Stock Incentive
Agreement or, in the absence of such provisioth@a€ommittee may determine.

(b) Conditions to ExerciseEach Stock Appreciation Right granted under tlam 5 exercisable or payable at such time or tjimes
or upon the occurrence of such event or eventsirasdch amounts, as the Committee specifies irfstbek Incentive Agreement;
provided, however, that subsequent to the graat®tbck Appreciation Right, the Committeeaay time before complete terminatior
such Stock Appreciation Right, may accelerateithe br times at which such Stock Appreciation Riglaty be exercised or paid in
whole or in part.
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3.4 Terms and Conditions of Stock Awardehe number of shares of Stock subject to a Staeard and restrictions or conditions on
such shares, if any, will be as the Committee daters, including, without limitation, Performancedls that must be achieved as a cond
to vesting of the Stock Award and the certificateduch shares will bear evidence of any restnstior conditions. Subsequent to the date of
the grant of the Stock Award, the Committee hagtheer to permit, in its discretion, an accelermatid the expiration of an applicable
restriction period with respect to any part oradithe shares awarded to a Participant. The Cormenittay require a cash payment from the
Participant in an amount no greater than the agdedgair Market Value of the shares of Stock awddktermined at the date of grant in
exchange for the grant of a Stock Award or may gaaBtock Award without the requirement of a caaynpent.

3.5 Terms and Conditions of Dividend Equivalentti®gg A Dividend Equivalent Right entitles the Partiip to receive payments from
the Company in an amount determined by referenaayaash dividends paid on a specified numbehafes of Stock to Company
stockholders of record during the period such sght effective. The Committee may impose suchicéshs and conditions on any Divide
Equivalent Right as the Committee in its discresball determine, including the date any such raal terminate and may reserve the right
to terminate, amend or suspend any such rightyatiane.

(a) Payment Payment in respect of a Dividend Equivalent Riglaty be made by the Company in cash or shareook $talued
at Fair Market Value on the date of payment) asigedl in the Stock Incentive Agreement or Stocleltove Program, or, in the
absence of such provision, as the Committee magrméie.

(b) Conditions to PaymentEach Dividend Equivalent Right granted underRbam is payable at such time or times, or upon the
occurrence of such event or events, and in sucluatsoas the Committee specifies in the applic8bbek Incentive Agreement or
Stock Incentive Program; provided, however, théilseguent to the grant of a Dividend Equivalent Ritgle Committee, at any time

before complete termination of such Dividend EqglamaRight, may accelerate the time or times atcWisuch Dividend Equivalent
Right may be paid in whole or in part.

3.6 Terms and Conditions of Performance Unit Awar8lPerformance Unit Award shall entitle the Papi@nt to receive, at a specified
future date, payment of an amount equal to all pordion of the value of a specified or determieatlimber of units (stated in terms of a
designated or determinable dollar amount per gnéhted by the Committee. At the time of the grdmg, Committee must determine the base
value of each unit, the number of units subje& Berformance Unit Award, and the Performance Gaygidicable to the determination of the
ultimate payment value of the Performance Unit Advdihe Committee may provide for an alternate lvasge for each unit under certain
specified conditions.

(a) Payment Payment in respect of Performance Unit Awards beynade by the Company in cash or shares of $vadled at
Fair Market Value as of the date payment is owsd)ravided in the applicable Stock Incentive Agreatror Stock Incentive Program
or, in the absence of such provision, as the Cotaminay determine.

(b) Conditions to Paymenttach Performance Unit Award granted under tha Bffell be payable at such time or times, or upon
the occurrence of such event or events, and in aodunts, as the Committee shall specify in thdiegige Stock Incentive Agreement
or Stock Incentive Program; provided, however, utsequent to the grant of a Performance Unit Awthie Committee, at any time
before complete termination of such Performance Bwiard, may accelerate the time or times at wisieth Performance Unit Award
may be paid in whole or in part.
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3.7 Terms and Conditions of Phantom Shaifsantom Shares shall entitle the Participantteive, at a specified future date, payment
of an amount equal to all or a portion of the Rdarket Value of a specified number of shares ottt the end of a specified period. At the
time of the grant, the Committee will determine thetors which will govern the portion of the righgo payable, including, at the discretio
the Committee, any performance criteria that mestdtisfied as a condition to payment. PhantomeSiaards containing performance
criteria may be designated as Performance Unit Asiar

(a) Payment Payment in respect of Phantom Shares may be hyatifiee Company in cash or shares of Stock (valu&ia
Market Value on the date of payment) as providetthénapplicable Stock Incentive Agreement or Stoclentive Program, or, in the
absence of such provision, as the Committee magrméie.

(b) Conditions to Paymenttach Phantom Share granted under the Plan iblgagasuch time or times, or upon the occurretice o
such event or events, and in such amounts, asdimritee may specify in the applicable Stock Inmenfgreement or Stock Incenti
Program; provided, however, that subsequent tgthet of a Phantom Share, the Committee, at any liefore complete termination
such Phantom Share, may accelerate the time os tn@hich such Phantom Share may be paid in wdrale part.

3.8 Treatment of Awards Upon Termination of Empl@ynn Except as otherwise provided by Plan Sectione3,2hy award under this
Plan to a Participant who has experienced a Tetiomaf Employment may be cancelled, acceleratai] pr continued, as provided in the
applicable Stock Incentive Agreement or Stock ItieerProgram, or, in the absence of such provisisrthe Committee may determine. The
portion of any award exercisable in the event ofticmation or the amount of any payment due undermdinued award may be adjusted by
the Committee to reflect the Participant’s peribdervice from the date of grant through the détine Participant’s Termination of
Employment or such other factors as the Commitéterdhines are relevant to its decision to contileeaward.

SECTION 4—RESTRICTIONS ON STOCK

4.1 Escrow of SharesAny certificates representing the shares of Stssled under the Plan will be issued in the Hp#it’s name,
but, if the applicable Stock Incentive AgreemenStwck Incentive Program so provides, the shar&afk will be held by a custodian
designated by the Committee (the “Custodian”). Esmplicable Stock Incentive Agreement or Stock htise Program providing for transfer
of shares of Stock to the Custodian must appoatCistodian as the attorneyfact for the Participant for the term specifiedhr applicable
Stock Incentive Agreement or Stock Incentive Prograith full power and authority in the Participanhame, place and stead to transfer,
assign and convey to the Company any shares ok &&ld by the Custodian for such Participant, & Farticipant forfeits the shares under
the terms of the applicable Stock Incentive Agresinoe Stock Incentive Program. During the pericat tthe Custodian holds the shares
subject to this Section, the Participant is erditie all rights, except as provided in the appliegBtock Incentive Agreement or Stock
Incentive Program, applicable to shares of Stodlsndeld. Any dividends declared on shares ofiShetd by the Custodian must as
provided in the applicable Stock Incentive AgreehwmrStock Incentive Program, be paid directlytte Participant or, in the alternative, be
retained by the Custodian or by the Company uméileéxpiration of the term specified in the appllegBtock Incentive Agreement or Stock
Incentive Program and shall then be delivered,ttegyevith any proceeds, with the shares of StodkédParticipant or to the Company, as
applicable.
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4.2 Restrictions on TransfeiThe Participant does not have the right to makgeomit to exist any disposition of the shareStufck
issued pursuant to the Plan except as providdueiftan or the applicable Stock Incentive Agreeme@tock Incentive Program. Any
disposition of the shares of Stock issued undePtha by the Participant not made in accordanck thiz Plan or the applicable Stock
Incentive Agreement or Stock Incentive Program télvoid. The Company will not recognize, or hawe duty to recognize, any disposition
not made in accordance with the Plan and the agp#cStock Incentive Agreement or Stock Incentik@gPam, and the shares so transferred
will continue to be bound by the Plan and the ayglie Stock Incentive Agreement or Stock Incenfivegram.

SECTION 5—GENERAL PROVISIONS

5.1 Withholding. The Company must deduct from all cash distrilmgionder the Plan any taxes required to be withineléderal, state
or local government. Whenever the Company proposésrequired to issue or transfer shares of Stmler the Plan or upon the vesting of
any Stock Award, the Company has the right to megthie recipient to remit to the Company an amaeuifficient to satisfy any federal, state
and local withholding tax requirements prior to theivery of any certificate or certificates forckushares or the vesting of such Stock Aw
A Participant may pay the withholding tax in cash,if the applicable Stock Incentive Agreemenstwck Incentive Program provides, a
Participant may elect to have the number of shafr&ock he is to receive reduced by, or with respea Stock Award, tender back to the
Company, the smallest number of whole shares afkStiich, when multiplied by the Fair Market Valakthe shares of Stock determinec
of the Tax Date (defined below), is sufficient tisfy federal, state and local, if any, withholglitaxes arising from exercise or payment of a
Stock Incentive (a “Withholding Election”). A Paripant may make a Withholding Election only if baththe following conditions are met:

(a) The Withholding Election must be made on ooiptd the date on which the amount of tax requicebde withheld is determin
(the “Tax Date”) by executing and delivering to thempany a properly completed notice of Withholditigction as prescribed by the
Committee; and

(b) Any Withholding Election made will be irrevodatexcept on six months advance written noticeveedid to the Company;
however, the Committee may in its sole discretimajgprove and give no effect to the Withholdingdatn.

5.2 Changes in Capitalization; Merger; Liquidation

(a) The number of shares of Stock reserved fogthat of Options, Dividend Equivalent Rights, Pemfance Unit Awards,
Phantom Shares, Stock Appreciation Rights and SAeckrds; the number of shares of Stock reservedsfaance upon the exercise or
payment, as applicable, of each outstanding Opbaridend Equivalent Right, Performance Unit AwaRhantom Share and Stock
Appreciation Right and upon vesting or grant, gdiapble, of each Stock Award; the Exercise Priteazh outstanding Option and the
specified number of shares of Stock to which eaghtanding Dividend Equivalent Right, PerformancagtWward, Phantom Share and
Stock Appreciation Right pertains may be proposdiety adjusted for any increase or decrease inahgber of issued shares of Stock
resulting from a subdivision or combination of sfsor the payment of a stock dividend in sharedtatk to holders of outstanding
shares of Stock or any other increase or decreabe inumber of shares of Stock outstanding effiesféhout receipt of consideration
by the Company.
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(b) In the event of any merger, consolidation, @ottdinary dividend (including a spin-off), reorgaation or other change in the
corporate structure of the Company or its Stoctender offer for shares of Stock, the Committeétsisole discretion, may make such
adjustments with respect to awards and take sungr attion as it deems necessary or appropriatgflast or in anticipation of such
merger, consolidation, extraordinary dividend (irthg a spin-off), reorganization, other changeadrporate structure or tender offer,
including, without limitation, the substitution oéw awards, the termination or adjustment of ontiitegy awards, the acceleration of
awards or the removal of restrictions on outstagdiwards, all as may be provided in the applic8tek Incentive Agreement or, if r
expressly addressed therein, as the Committee gudastly may determine in the event of any such erepnsolidation, extraordinary
dividend (including a spin-off), reorganizationather change in the corporate structure of the Gompor its Stock or tender offer for
shares of Stock. Any adjustment pursuant to thigi@e5.2 may provide, in the Committee’s discnatifor the elimination without
payment therefor of any fractional shares that inigherwise become subject to any Stock Incentive.

(c) The existence of the Plan and the Stock Ineestgranted pursuant to the Plan must not affeabhynway the right or power of
the Company to make or authorize any adjustmecigssification, reorganization or other changesrcapital or business structure, any
merger or consolidation of the Company, any isuebt or equity securities having preferencesririies as to the Stock or the
rights thereof, the dissolution or liquidation b&tCompany, any sale or transfer of all or any phits business or assets, or any other
corporate act or proceeding.

5.3 Cash AwardsThe Committee may, at any time and in its disengetgrant to any holder of a Stock Incentive tightrto receive, at
such times and in such amounts as determined b@dhemittee in its discretion, a cash amount whicimiended to reimburse such persot
all or a portion of the federal, state and locabime taxes imposed upon such person as a consequfethe receipt of the Stock Incentive or
the exercise of rights thereunder.

5.4 Compliance with CodeAll Incentive Stock Options to be granted hereamate intended to comply with Code Section 428, alh
provisions of the Plan and all Incentive Stock Opsi granted hereunder must be construed in suchenas to effectuate that intent.

5.5 Right to Terminate Employment or Service Retahip. Nothing in the Plan or in any Stock Incentive égment confers upon any
Participant the right to continue as an officerpéyee, director or service provider of the Compansgny of its Affiliates or affect the right
of the Company or any of its Affiliates to termiadhe Participant’s employment or service relatijmsit any time.

5.6 Nonalienation of Benefits Other than as specifically provided with regardhe death of a Participant, no benefit undePiaa
may be subject in any manner to anticipation, alilm, sale, transfer, assignment, pledge, encumbrar charge; and any attempt to do so
shall be void. No such benefit may, prior to retéipthe Participant, be in any manner liable fosabject to the debts, contracts, liabilities,
engagements or torts of the Participant.

5.7 Restrictions on Delivery and Sale of Sharegelnels. Each Stock Incentive is subject to the condithmat if at any time the
Committee, in its discretion, shall determine tthat listing, registration or qualification of theases covered by such Stock Incentive upon
any securities exchange or under any state ordél#av is necessary or desirable as a conditiar @f connection with the granting of such
Stock Incentive or the purchase or delivery of eedhereunder, the delivery of any or all sharesyant to such Stock Incentive may
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be withheld unless and until such listing, regtsbraor qualification shall have been effecteca Hegistration statement is not in effect under
the Securities Act of 1933 or any applicable ssateurities laws with respect to the shares of Spackhasable or otherwise deliverable under
Stock Incentives then outstanding, the Committeg raquire, as a condition of exercise of any Optioas a condition to any other delivery
of Stock pursuant to a Stock Incentive, that theti€pant or other recipient of a Stock Incentiepresent, in writing, that the shares received
pursuant to the Stock Incentive are being acqdoetvestment and not with a view to distributiand agree that the shares will not be
disposed of except pursuant to an effective regisin statement, unless the Company shall havéveetan opinion of counsel that such
disposition is exempt from such requirement unberSecurities Act of 1933 and any applicable ftateirrities laws. The Company may
include on certificates representing shares dedty@ursuant to a Stock Incentive such legendsriefeto the foregoing representations or
restrictions or any other applicable restrictiongesale as the Company, in its discretion, stehaappropriate.

5.8 Listing and Legal Complianc&d he Committee may suspend the exercise or payafiemty Stock Incentive so long as it determines
that securities exchange listing or registratioalification under any securities laws is reqgiire connection therewith and has not been
completed on terms acceptable to the Committee.

5.9 Termination and Amendment of the Plarhe Board of Directors at any time may amendceoninate the Plan without stockholder
approval; provided, however, that the Board of Btioes may condition any amendment on the apprdvstockholders of the Company if
such approval is necessary or advisable with régpeax, securities or other applicable laws. Notstermination or amendment without the
consent of the holder of a Stock Incentive may egblg affect the rights of the Participant undestsGtock Incentive.

5.10 _Stockholder ApprovalThe Plan must be submitted to the stockholdetseCompany for their approval within twelve (12)
months before or after the adoption of the PlathieyBoard of Directors of the Company. If such appt is not obtained, any Stock Incent
granted hereunder will be void.

5.11 Choice of Law The laws of the State of Delaware govern the Rtathe extent not preempted by federal law, withreference to
the principles of conflict of laws.

IN WITNESS WHEREOF, the Company has executed tlaa Bn this 19th day of November, 2004.
TYSON FOODS, INC.

By:
Title:
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ADMISSION TICKET

Tyson Foods, Inc.
Annual Meeting of Shareholders
10:00 a.m. Friday, February 4, 2005
Walton Arts Center
495 W. Dickson St., Fayetteville, Arkansas

This ticket is required for you and a guest to attad.

To help ensure the security of those attendingrteeting, all bags, purses and briefcases are dubjec
inspection. To speed the process, please bringtbalgssentials. Camcorder and video taping equipme
are not allowed.

A T

FOLD AND DETACH HERE

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 4, 2005

The undersigned shareholder(s) of TYSON FOODS, INZeby appoint(s) Don Tyson and Leland E. Tolbat each or either of
X them, the true and lawful agents and attorneysat-fior the undersigned, with power of substitutimnattend the meeting and to vote

the stock owned by or registered in the name ofittdersigned, as instructed below, at the AnnuadtMg of Shareholders to be held

at the Walton Arts Center, 495 West Dickson Stréayetteville, Arkansas, on February 4, 2005, ad@@.m. local time, and at any

Y adjournments or postponements thereof, for theséretion of the business listed on the reverse side:

HAS YOUR ADDRESS CHANGED'

IMPORTANT-PLEASE SIGN AND DATE ON BACK OF CARD.
RETURN PROXY CARD PROMPTLY USING THE ENCLOSED ENVEL OPE;

NO POSTAGE NECESSARY.

DO YOU HAVE ANY COMMENTS?

SEE REVERSE

SIDE

(Continued and to be dated and signed on revedse) si

SEE REVERSE

SIDE




C/O EQUISERVE TRUST COMPANY N.A.
P.O. BOX 8935
EDISON, NJ 08818-8935

The EquiServe Vote by Telephone and Vote by Internesystems can be accessed
24-hours a day, seven days a week until the day prito the meeting.

Your vote is important. Please vote immediately.

- -
Vote-by-Internet OR Vote-by-Telephone
1. Log on to the Internet and go to 1. Call toll-free 1-877-PRX-VOTE (1-877-779-8683)
http://www.tysonfoodsinc.com/ll
If you vote over the Internet or by telephone, plese do not mail your card.
FOLD AND DETACH HERE
P K #TFI
votes as in
this example.

Your shares will be voted as recommended by the Bahof Directors unless you otherwise indicate in with case they will be voted as
marked.

[ The Board recommends a vote FOR Items 1, 2, 3 and 4 |
1. To elect ten members to the Board of Directors.
Nominees: 01-Don Tyson, 02-John Tyson, 03-Leland
E. Tollett, 04-Barbara A. Tyson, 05-Lloyd V. Hackle
06-Jim Kever, 07-David A. Jones, B8ehard L. Bond
08-Jo Ann R. Smith, 1-Albert C. Zapant:

FOR AGAINST ABSTAIN
FOR WITHHELD 2. To approve an Annual Incentive Compensation Plaisémior Executive Officers.
all nominees D D from all nominees D D D

3. To approve the amendment and restatement of thenTlysods, Inc. 2000 Stock
Incentive Plan such that the grant of stock inastican qualify as performance-baseD D D
compensation under Section 162(m) of the IntermaleRue Code.

O

For all nominees except as noted ab

4. To ratify the selection of Ernst & Young LLP, regised public accounting firm, as t
Company'’s independent auditor for the fiscal yeatieg October 1, 2005. D D D

| The Board recommends a vote AGAINST Items 5 and 6. |

FOR AGAINST ABSTAIN
5. To consider and act upon a shareholder proposatdag the reporting of political
contributions. D D D

6. To consider and act upon a shareholder proposatdew a sustainability report
examining environmental impacts of both Company-edvand contract farms. D D D

7. To consider and act upon such other business agproggrly come before the Annual Meeting or anyadjments or
postponements therec

MARK BOX AT RIGHT IF AN ADDRESS CHANGE OR COMMENT AS BEEN

NOTED ON THE REVERSE SIDE OF THIS CAR] D
ANNUAL MEETING- MARK HERE IF YOU PLAN TO ATTEND THE

MEETING D

Please sign, date and return this proxy as soon gsssible.



Date: Signatur Date:

Signatur
(The signature(s) should be exactly as the nameappt left. If stock is in the name of (i) tworsore persons, each should sign; (ii) a corporatiws president or other authorized officer
should sign; (iii) a partnership, an authorizedspershould sign in the partnership name. Persgningj as attorney, executor, administrator, trusgeardian or other fiduciary should state

their full title.)




