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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
January 31, 2014

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting dia&holders ("Annual Meeting") of Tyson Foods, Jrec.Delaware corporati
("Company"), will be held at the Holiday Inn Norteat Arkansas Convention Center, 1500 Soutfi Si8eet, Springdale, Arkansas, on Fri(
January 31, 2014 at 10:00 a.m., Central time Herfollowing purposes:

1. To elect nine directors named in the accompanyiogypstatement to the Company's Board of Direc

2. To consider and act upon an advisory (hrding) resolution approving the compensationhef €Company's named execu
officers;

3. To ratify the selection of PricewaterhouseCoopdtR ks the independent registered public accouritingfor the Company fc
the fiscal year ending September 27, 2014,

4.  To consider and act upon the shareholder propasalrithed in the attached Proxy Statement, if ptgpg@esented at the Annt
Meeting; and

5. To consider and act upon such other business as praperly come before the Annual Meeting or anyoadjments ¢
postponements thereof.

Only shareholders of record at the close of busimesDecember 2, 2013, the record date for the Ankieeting, will be entitled
attend or vote at the Annual Meeting and any adjments or postponements therelbfyou plan to attend the Annual Meeting, ar
admission ticket is required and can be obtained byontacting Tyson Foods Investor Relations via emlaat ir@tyson.com or by
telephone at (479) 290-4524. The Annual Meeting Wiklso be webcast live on the Company's Investor Reions website at
http://ir.tyson.com .

This year we will again take advantage of the réshe Securities and Exchange Commission thatvalls to furnish our pro:
materials over the Internet. As a result, we arglisgy a Notice of Internet Availability of Proxy Nials to our shareholders rather than ¢
paper set of the proxy materials. The Notice oérnét Availability of Proxy Materials contains ingttions on how to access our pr
materials on the Internet, as well as instructiomshow shareholders may obtain a paper copy of ppary materials. This proce
substantially reduces the costs associated wititipgi and distributing our proxy materials. To makeasier for you to vote, Internet ¢
telephone voting are available. The instructiongshenNotice of Internet Availability of Proxy Matals or, if you received a paper copy of
proxy materials, the proxy card describe how tothese convenient services.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 20, 2013

YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G, YOU ARE URGED TO VOTE AS SOON AS
POSSIBLE BY INTERNET, TELEPHONE OR MAIL SO THAT YOU R SHARES MAY BE VOTED IN ACCORDANCE WITH
YOUR WISHES. THE GIVING OF A PROXY DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR VOTE YOUR

SHARES IN PERSON IN THE EVENT YOU SHOULD ATTEND THE ANNUAL MEETING.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON JANURY 31, 2014: The Company's Proxy Staterant and Annual Report on Form 10-K for the fiscal yar ended
September 28, 2013 are also available http://ir.tyson.com or http://www.proxyvote.com .
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Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
To Be Held
January 31, 2014

GENERAL INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNUAL MEETING

Why am | receiving these proxy materials?

The Company has made these materials availableotoiry connection with the solicitation of proxieg the Board of Directo
("Board") of Tyson Foods, Inc., a Delaware corpora{"Company"), for use at the Annual Meeting dfagholders ("Annual Meeting"),
be held at the Holiday Inn Northwest Arkansas Catie@ Center, 1500 South 48Street, Springdale, Arkansas, on Friday, Januay2@1+
at 10:00 a.m., Central time. You are invited temdk the Annual Meeting and are requested to votthematters described in this Pr
Statement.

What is included in the proxy materials?
These materials include:
» This Proxy Statement for the Annual Meeting;
» The Company's Annual Report on FormKL.@r the fiscal year ended September 28, 2

If you request printed versions of these mater@ssent to you by mail, these materials will alsoluide a proxy card and voti
instruction form for the Annual Meeting.

Why did | receive a onepage notice in the mail regarding the Internet avdability of the proxy materials instead of a full st of the
proxy materials?

Pursuant to rules adopted by the Securities antidfge Commission ("SEC"), the Company has electguidvide access to its prc
materials over the Internet. All shareholders \dlve the ability to access the proxy materials tenwebsite referred to in the Notice
Internet Availability of Proxy Materials or requestprinted set of our proxy materials, includingraxy card. Instructions on how to acc
the proxy materials over the Internet or to reqaeptinted copy may be found in the Notice of In&trAvailability of Proxy Materials. W
encourage you to take advantage of the availabdftythe proxy materials on the Internet in orderhtelp reduce our costs and
environmental impact of the Annual Meeting.

How can | get electronic access to the proxy matexis?

The Notice of Internet Availability of Proxy Matets provides you with instructions regarding howigwv the proxy materials for t
Annual Meeting on the Internet and how to instiiaet Company to send future proxy materials, inelgdhe Notice of Internet Availabili
of Proxy Materials, to you electronically by emaihe Company's proxy materials are also availabléghe Company's Investor Relati
website ahttp://ir.tyson.com

If you choose to receive future proxy materialseinyail, you will receive an email message next ydtr instructions containing a lii
to those materials and a link to the proxy votingpgite. Your election to receive proxy materiatcebnically will remain in effect until yc
terminate it.

What items will be voted on at the Annual Meeting?
The following matters will be presented for shatdeoconsideration and voting at the Annual Meeting

e To elect the nine directors named in this Proxyebtent to the Boar
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e To consider and act upon an advisory (bording) resolution approving the compensation lid Company's named execu
officers;

» To ratify the selection of PricewaterhouseCoopdrB ks the independent registered public accoufitingfor the Company for tt
fiscal year ending September 27, 2014;

» To consider and act upon the shareholder propesakithed in this Proxy Statement, if properly prése at the Annual Meeting; &

* To consider and act upon such other business as praperly come before the Annual Meeting or anyoadjyments ¢
postponements thereof.

What are the Board's voting recommendations?
The Board recommends that you vote your shares:
* FOR the election of each of the director nominesaed in this Proxy Statement to the Bao
* FOR the advisory (nohinding) resolution approving the compensatiorhef Company's named executive offic

« FOR ratification of the selection of Pricewaterhe@eopers LLP as the Company's independent regispetiglic accounting firm fc
the fiscal year ending September 27, 2014; and

« AGAINST the shareholder propos

What is the difference between a shareholder of recd and a beneficial owner of shares held in stregtame?

Shareholder of Recordf your shares are registered directly in your namith the Company's transfer agent, Computershace, yot.
are considered the shareholder of record with msgpethose shares, and the Notice of Internet lakdity of Proxy Materials was se
directly to you by the Company. If you request tgthcopies of the proxy materials by mail, you wéiteive the proxy card.

Beneficial Owner of Shares Held in Street Nathgour shares are held in an account at a broleefign, bank, brokedealer, or othe
similar organization, then you are the beneficiainer of shares held in "street name,” and the Motit Internet Availability of Prox
Materials was forwarded to you by that organizati®he organization holding your account is con®dethe shareholder of record
purposes of voting at the Annual Meeting. As a fiei@ owner, you have the right to direct that @nggation on how to vote the shares
in your account. If you request printed copiesha proxy materials by mail, you will receive a wgtiinstruction form from the organizat
holding your shares.

If  am a shareholder of record of the Company's sares, how do | vote using the Company's proxy matéls?
There are four ways to vote using the proxy maleria

» Via the InternetYou may vote by proxy via the Internet by followitlge instructions provided in the Notice of InterAeailability
of Proxy Materials, or, if you request printed apiof the proxy materials be sent to you by maijlfdllowing the instruction
provided with the proxy card.

» By telephonel f you request printed copies of the proxy matsrize sent to you by mail, you may vote by proxychiling the tolt
free number found on the proxy card.

» By mail.If you request printed copies of the proxy matsria¢ sent to you by mail, you may vote by proxyfittyig out the prox
card and sending it back in the envelope provided.

» In person.If you are a shareholder of record, you may votpdrson at the Annual Meeting. If you desire toeviot person at tt
Annual Meeting, please request a ballot when youer

If I am a beneficial owner of shares held in streehame, how do | vote using the Company's proxy matials?
There are four ways to vote using the Company'sypnaaterials:

» Via the InternetYou may vote by proxy via the Internet by visitihtip://www.proxyvote.comnd entering the control number fol
in the Notice of Internet Availability of Proxy Matals, or, if you request printed copies of thexyr materials be sent to you
mail, by following the instructions provided in thieting instruction form you received from the angaation holding your shares.

» By telephonel f you request printed copies of the proxy matsrize sent to you by mail, you may vote by proxychiling the tolt
free number found on the voting instruction fornuyeceived from the organization holding your skare

« By mail.If you request printed copies of the proxy matsriz¢ sent to you by mail, you may vote by proxyfilipng out the voting
instruction form you received from the organizatibat holds your shares and sending it back irethelope provided.
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» In personlf you are a beneficial owner of shares held ieettname and you wish to vote in person at the Ankfieeting, you mu
first obtain a legal proxy from the organizatiomttinolds your shares. If you obtain such a proxy @éesire to vote in person at
Annual Meeting, please request a ballot when youer

Can | change my vote after | have voted?

You may revoke your proxy and change your votengttane before the final vote at the Annual MeetiMgu may vote again on a la
date via the Internet or by telephone (only yotedalnternet or telephone proxy submitted prioth® Annual Meeting will be counted),
signing and returning a proxy card or voting instien form with a later date, or by attending thenial Meeting and voting in pers
However, your attendance at the Annual Meeting wdlt automatically revoke your proxy unless youevagain at the Annual Meeting
specifically request that your prior proxy be regdkoy delivering to the Company's corporate segreth2200 Don Tyson Parkway, M
Stop CP004, Springdale, Arkansas 72762-6999 aenritbtice of revocation prior to the Annual Meeting

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidhat identify individual shareholders are handieéimanner that protects your vo!
privacy. Your vote will not be disclosed either kit the Company or to third parties, except:

* as necessary to meet applicable legal requiren
* to allow for the tabulation and certification oftes; an

* to facilitate a successful proxy solicitati

Occasionally, shareholders provide written commentsheir proxy cards, which may be forwarded ® @ompany's management
the Board.

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be announcedtta Annual Meeting. The final voting results wilé tallied by the inspector
election and published within four business dayieang conclusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only persons owning shares at the close of busioed3ecember 2, 2013, the record date for the Aniiggting, will be entitled t
attend or vote at the Annual Meeting and any adjménts or postponements thereof. If you plan tndtthe Annual Meeting, an admiss
ticket is required and can be obtained by contgcligson Foods Investor Relations via emailr@tyson.conor by telephone at (479) 290-
4524. The Annual Meeting will also be webcast liwethe Company's Investor Relations websitettat//ir.tyson.com
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OUTSTANDING STOCK AND VOTING RIGHTS

Generally.As of December 2, 2013, the outstanding sharekefCompany's capital stock consisted of 273,572s3Btes of Class
Common Stock, $0.10 par value (“Class A Common I8)p@nd 70,010,805 shares of Class B Common Std@K,0 par value Class E
Common Stock™). The holders of record of the shafe€lass A Common Stock and Class B Common Stagktanding at the close
business on December 2, 2013, the record datédoAnhnual Meeting, will vote together as a sindkess on all matters hereby submitte
shareholders and such other matters as may propame before the Annual Meeting and any adjournmenipostponements thereof. E
share of Class A Common Stock will entitle the leolth one vote on all such matters and each slig@tss B Common Stock will entitle
holder to ten votes on all such matters.

Quorum.A majority of votes represented by the holdershef Company's outstanding Class A Common Stock dass@ Comma
Stock, treated as a single class, must be presg@etrson or represented by proxy to hold the AnMesting.

Approval StandardsThe Company's biaws provide that in an uncontested election cdadors, each director nominee will be ele
by the vote of a majority of the votes cast for trisher election at the meeting. A majority of vwt@st means that the number of share
“for" a director's election exceeds the number kg castdgainst” that director. In a contested electionglgetion in which the number
nominees exceeds the number of directors to béeelle¢he directors will be elected by the votegflurality of the votes cast on the elec
of directors. The election of directors to be hatidhe Annual Meeting is an uncontested electious the majority vote standard will apply.

A majority of the votes cast at the Annual Meetiisgrequired to approve the advisory (nminding) resolution on executi
compensation, to ratify the selection of PricewadeseCoopers LLP PwC") as the independent registered public accogrfirm for the
Company for the fiscal year ending September 21428nd to approve the shareholder proposal.

The form of proxy provides a method for sharehader vote for, against or to abstain from votinghwiespect to (i) each direc
nominee, (ii) the advisory (ndoinding) resolution on executive compensation) ffie ratification of the selection of PwC as thentpany’
independent registered public accounting firm, @ndthe shareholder proposal.

Broker Non-Votes and Abstentioridnder the rules of the New York Stock Exchange (9¥Y), brokers, banks or other sim
organizations holding shares in street name fotoousrs who are beneficial owners of such sharegpukibited from voting or giving
proxy to vote such customers' shares on “rautine" matters in the absence of specific ingtons from such customers. This is commi
referred to as a “broker non-vote." Broker namtes will be counted for quorum purposes but wilt be counted as votes cast either f
against a proposal. In other words, broker nons/@e not considered “votes cast." The electiodigctors, the advisory (ndsinding]
resolution on executive compensation and the sbidehproposal are considered “nmutine” matters under applicable NYSE rules
therefore, if you hold your shares through a bamwkker or other similar organization, the organaatmay not vote your shares on tt
matters absent specific instructions from you. éehs there may be broker non-votes with respettidse matters. However, broker nautes
will have no impact on the outcome of these mattexsause, as stated above, they are not consitievtss cast" for voting purposes. On
other hand, the ratification of the selection ofas the Company's independent registered pubticuating firm is considered adutine’
matter under the current rules of the NYSE, theeefthe organization that holds your shares mag watthis matter without instructions fr
you and no broker n«votes will occur with respect to this matter.

As with broker nonvotes, abstentions are counted for quorum purpbséesvill not be counted as votes cast either fomgainst
proposal. In other words, abstentions are not dened Votes cast." Accordingly, abstentions will have ingpact on the outcome on !
proposals contained in this Proxy Statement.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information &d9December 2, 2013 regarding the only persons knbwithe Company to ow
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Amount And Nature Percent of
Title of Class Name and Address of Beneficial Owner of Beneficial Ownership Class
Class B Common Stock Tyson Limited Partnership 70,000,000(1 99.9¢ %
2200 Don Tyson Parkway
Springdale, AR 72762-6999
Class A Common Stock The Vanguard Group Inc. 100 Vanguard Blvd. Malvéta, 18,888,366(2 6.9C %
19355
Class A Common Stock BlackRock, Inc. 40 East 52nd Street New York, NY)2D 18,788,986(3 6.87 %

(1) 70,000,000 shares of Class B Common Stock and £00&hares of Class A Common Stock are ownedcofdeby the Tyson Limite
Partnership, a Delaware limited partnership ("TLANe limited partners (and their respective pasdinip interests in the TLP) are
follows: the Tyson 2009 Family Trust (53.4881%)e tRandal W. Tyson Testamentary Trust (45.2549%) taedDonald J. Tysc
Revocable Trust (.1527%). The descendants of Daoiyincluding Mr. John Tyson ("Mr. Tyson"), Chaam of the Board of tt
Company, are the sole beneficiaries of the Tysdd92Pamily Trust. Ms. Barbara A. Tyson, the widow Réndal W. Tyson and
director of the Company, is the sole income berafjcof and has limited dispositive power with respto the Randal W. Tys
Testamentary Trust. Mr. Tyson is one of the comtimgoeneficiaries of the Randal W. Tyson Testammgnfaust. The descendants
Don Tyson, including Mr. Tyson, are the sole beriafies of the Donald J. Tyson Revocable Trust. éeeral partners of the Tl
who in the aggregate have a 1.1313% partnershgpeisttin the TLP, are Mr. Tyson, Ms. Tyson, Mr. aE. Erwin, Il and the Tysc
Partnership Interest Trust ("TPIT"), whose trustees Mr. Erwin, Mr. Thomas B. Schueck and Mr. Leld&h Tollett. A managir
general partner of the TLP has the exclusive righbject to certain restrictions, to do all thirgs behalf of the TLP necessary
manage, conduct, control and operate the TLP's\bssj including the right to vote all shares oeo#ecurities held by the TLP, as v
as the right to mortgage, pledge or grant secintgrests in any assets of the TLP. However, the fias no managing general partn
this time. Until a new managing general partneseiected, the management rights of the managingrglepartner may be exercised |
majority of the percentage interests of the genpeatners, which no single general partner curyeptissesses. The percentag
general partnership interests of the TLP are devist TPIT (44.44%); Mr. Tyson (33.33%); Ms. Tys(@tl.115%); and Mr. Erw
(11.115%). The TPIT terminates on December 31, 2Q#n termination, the general partnership intsréeld by the TPIT wi
transfer to the Donald J. Tyson Revocable Trustlwth Mr. Tyson, Mr. Schueck and Mr. Erwin are thestees. The TLP termina
December 31, 2040. Additionally, the TLP may besdiged upon the occurrence of certain events, diefu(i) a written determinatic
by the managing general partner that the projefiteate revenues of the TLP will be insufficient émable payment of costs ¢
expenses, or that such future revenues will be thathcontinued operation of the TLP will not bethie best interest of the partners,
an election to dissolve the TLP by the managingeganpartner that is approved by the affirmativéevof a majority in percenta
interest of all general partners, or (iii) the safeall or substantially all of the TLP's assetsl @roperties. The withdrawal of 1
managing general partner or any other general gaftmless such partner is the sole remaining gémertner) will not cause t
dissolution of the TLP. Upon dissolution of the Tléach partner, including all limited partners,lwéceive in cash or otherwise, a
payment of creditors, loans from any partner, agtdrn of capital account balances, their respegqieeentage interests in the 1
assets.

(2) The information provided is based solely on infotiora obtained from a Schedule 13F filed with theCS&n or about November
2013. The information has been included solelyeifance upon, and without independent investigatirthe disclosures containec
such Schedule 13F.

(3) The information provided is based solely on infotiora obtained from Schedule 13Fs filed with the S&Cor about November
2013 by BlackRock, Inc. and certain of its investingperating subsidiaries. The information has beeluded solely in reliance upc
and without independent investigation of, the disates contained in such Schedule 13Fs.




SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common Btas of December 2, 2013,

the Company's directors (each of whom is a direwtoninee), named executive officers and by allaiaes and executive officers as a gr
(who, individually or collectively, do not directiywn any shares of Class B Common Stock):

Amount and Nature Of Percent of

Name of Beneficial Owner Beneficial Ownership(#)(1) Class
John Tyson(2)(3) 3,351,58( 1.2 %
Kathleen M. Bader(4) 9,482 *
Gaurdie E. Banister Jr.(4) 13,932 *

Jim Kever(4) 21,421 *
Kevin M. McNamara(4) 13,85k *

Brad T. Sauer(4) 5482 *
Robert Thurber(4) 19,247 *
Barbara A. Tyson(2)(4) 170,39¢ *
Albert C. Zapanta(4) 0 *
Donnie King 402,12¢ *
Dennis Leatherby 296,27( *
James V. Lochner 469,50 *
Donnie Smith 1,415,39¢ *

Noel White 193,752 *

All Directors and Executive Officers as a Group flE9sons)(3) 6,958,73! 2.54 %

*

(1)

(@)

©)

(4)

Indicates percentage of less than

The amounts in this column include beneficial ovehgy of shares with respect to which voting or stweent power may be deemei
be directly or indirectly controlled. Accordinglthe shares shown in the table include shares odinectly, shares held in such pers
account under the Company's Employee Stock PurdPlase shares owned by certain of the individualesily members and sha
held by the individual as a trustee or in a fidugiar other similar capacity, unless otherwise ldiseced and/or described below. ~
amounts in this column also include shares sultgeciptions exercisable on or within 60 days of Deber 2, 2013, in the followir
amounts: Mr. Tyson (1,553,534); Mr. Kever (3,000, King (330,968); Mr. Leatherby (194,201); Mr. tliner (290,900); Mr. Smi
(1,262,301); Mr. White (153,968); and the otheranizve officers (262,941). The amounts in this catudo not include restricted stc
with performance criteria and performance stockrdaalhe 2013 performance stock awards are descuibger the table titled "Grau
of Plan Based Awards During Fiscal Year 2013" is froxy Statement.

The amounts in these rows do not include any stadr€sass A Common Stock or Class B Common Stockemhby the TLP, of whic
Mr. Tyson and Ms. Tyson are general partners. ThE dwns 99.98% of the outstanding Class B Commartksand .73% of tt
outstanding Class A Common Stock, which resultheTLP controlling 72.10% of the aggregate vot&tatss A Common Stock a
Class B Common Stock. When combined with the totahership of directors and executive officers ag@up, the aggregate voti
percentage increases to 72.81%. The TLP and itehip of such stock are further described in Fateti to the table titled "Secur
Ownership of Certain Beneficial Owners" in this Bré&tatement.

With respect to Mr. Tyson, his amount includes 88%,shares of Class A Common Stock pledged asigefaura loan. With respect
the row titled "All Directors and Executive Officeas a Group," two executive officers have pled@@@000 shares and 115,579 sh:
respectively, as collateral for separate linesreflit, neither of which was drawn upon as of Decen#h 2013.

The amounts in these rows do not include grantietdrred stock awards of Class A Common Stock noadhe date(s) of election
the Board by shareholders (see the section titlidettor Compensation for Fiscal Year 2013" in tRioxy Statement) to each
Ms. Bader (6,579); Mr. Banister (6,579); Mr. Kev@&2,783); Mr. McNamara (36,788); Mr. Sauer (25,34¥lr. Thurber (22,197
Ms. Tyson (12,092) and Mr. Zapanta (52,783).




ELECTION OF DIRECTORS

The number of directors that will serve on the Blofar the ensuing year is currently set at ninerbay be changed from time to time
the manner provided in the Company'slémes. Directors are elected for a term of one yaauntil their successors are duly elected
qualified. Our by-laws provide that no person shallnominated to serve as a director after he ®@hsls passed his or her 72bidhday (th
"Retirement Age By-law"), unless the Board has &ipten an annual basis, to waive or continue to evdine Retirement Age Blaw for €
nominee.

Set forth below is biographical information for badirector nominee chosen by the Board to stanelfetion at the Annual Meetir
The slate consists of seven independent directudshveo nonindependent directors. Each of the director nonsrieecurrently serving as
director of the Company and was elected at the 20dRial meeting of shareholders. The Board recordm#érat each director nominee
elected at the Annual Meeting.

John Tyson

John Tyson, 60, is Chairman of the Board. Mr. Tyeas been a member of the Board since 1984, hasdsas Chairman since 19
and served as Chief Executive Officer from 2001il.2206. Mr. Tyson has devoted his professionakearto the Company and brit
extensive understanding of the Company, its opmratand the protein and food processing industadghe Board. Through his leaders
experience gained as a recent Chief Executive &ffi€ the Company, Mr. Tyson provides the Boardweittical insight into the Compan
business. In addition, Mr. Tyson, through his aggamn with the TLP, has a substantial personarigt in the Company. The Board beli¢
that Mr. Tyson's leadership experience and knovdeafghe Company acquired through his years ofisete the Company and his perst
stake in its success qualify him to serve on thar8o

Kathleen M. Bader

Kathleen M. Bader, 63, was President and Chief txee Officer of NatureWorks LLC, which manufactarébers and packagi
materials from renewable sources, having servedancapacity from 2004 to 2006, at which time sdteed. Ms. Bader also spent more 1
30 years with Dow Chemical, holding various managetpositions in the company's global and North Acam operations, including glot
business president of a $4.2 billion plastics pdidf She has served on the board of directorsestrdn Inc. since 2004 and was previous
director for Halliburton Company. She also servedte President's Homeland Security Advisory Cdusmtil completed an eight year te
on the board for Habitat for Humanity Internatiomal2012. Ms. Bader has been a member of the Bsaak 2011. The Board belie’
Ms. Bader's extensive leadership experience, imofutler exposure to commaodities and internationaliress, qualifies her to serve on
Board.

Gaurdie E. Banister Jr.

Gaurdie E. Banister Jr., 56, is currently the Rimsi and Chief Executive Officer of Aera Energy LLaC$5 billion oil and gas produt
that is jointly owned by Shell and ExxonMobil, asftn he has held since 2007. Prior to joining 8A&nergy in 2007, Mr. Banister hel
number of management positions with Shell wherehhd responsibility for, among other things, strategianning and mergers &
acquisitions. Mr. Banister has been a member oBiberd since 2011. The Board believes his more 8taypears in the oil and gas indus
which included significant involvement in interraial business, along with his leadership experi@sc€EO of one of California's largest
and gas producers, qualify him to serve on the &oar

Jim Kever

Jim Kever, 61, is the founding partner of VoyenttRers, LLC, an investment partnership foundeddf12 Mr. Kever is also a direc
of 3D Systems Corporation and Luminex Corporationl &as served as a director of ACI Worldwide, land Emdeon Corporatic
Mr. Kever has been a member of the Board since .1BB9Kever has extensive knowledge of capital méskand corporate finance
qualifies as an "audit committee financial expevithin the meaning of the regulations of the SE@G ékperience as the director of vari
companies across a diverse range of industriedgaehim a unique perspective of, and the abititytderstand and address, the challe
and issues facing the Company. The Board belidvashis professional experience, financial expertiad service on the boards of o
public companies qualify him to serve on the Board.

Kevin M. McNamara

Kevin M. McNamara, 57, is the founding principal MdtNamara Family Ventures, a family investment adfiproviding venture al
growth capital to health care companies. He alsani®perating partner in Health Evolution Partr@HEP"), a healthcare focused priv
equity firm which he joined in April 2013. In hispacity with HEP, he serves on the Board of OptiRatliology Partners and chairs
board of CenseoHealth. He also serves as the ChaiofAgilum Healthcare Intelligence, a healthdamsiness intelligence company, ha
served in that capacity since 2011. He previouslyed as the Vice Chairman of Leon Medical Centarisealthcare provider for medic
patients in Miamibade County, Florida, from 2010 to 2011, and cargsto serve on the Leon Medical Centers boardrettrs. Fror
2005 to 2009 he was Executive Vice President, GFirgdincial Officer and Treasurer of HealthSpring;.) a






managed care company. Mr. McNamara is a directdruafinex Corporation. Mr. McNamara has been a menobeéhe Board since 20(
Mr. McNamara's financial expertise and professioegberience are critical to the Board, the AuditmBottee and the Compensat
Committee. His experience overseeing financial mépg processes, internal accounting and financahtrols, as well as manag
independent auditor engagements, qualifies hitmmaaadit committee financial expert" within the meégy of the regulations of the SEC. ~
Board believes that Mr. McNamara's financial experand management experience as both a prindiaddial officer and director of otk
public companies qualify him to serve on the Board.

Brad T. Sauer

Brad T. Sauer, 54, is currently Executive Vice Rlest, 3M Industrial Business Group, of 3M Compaayosition he has held sir
October 2012. He previously served as Executive Wresident, HealthCare Business for 3M Companysanged in that capacity from 2(
to October 2012. Mr. Sauer has been a member @dhed since 2008. Mr. Sauer's career and managerpartise spans many disciplir
including sales and marketing, technology and peodhinovation, and manufacturing quality and preess which allows him to bring
extensive, multdisciplined perspective to the Board. In additidr, Sauer's experience as an executive officer Bbdaune 500 compa
helps him understand the Company's challengeggintml marketplace. The Board believes that Mr.eBauliverse management experie
qualifies him to serve on the Board.

Robert Thurber

Robert Thurber, 66, currently retired, served ase\Rresident of purchasing for Sysco Corporatiomfd987 to 2007. Mr. Thurber
also a director of Capstone Bancshares, Inc. Marfidér has been a member of the Board since 2009TMirber's experience at a leac
marketer and distributor of food products to thedgervice industry is particularly relevant givee Company's position as a leading sup
of high quality protein to the foodservice industfhe Board benefits greatly from Mr. Thurber'segdive understanding of the foodser
industry, which provides him the insight necesgargddress the challenges, opportunities and apesavf the Company's complex busir
operations. The Board believes these attributekfgirm to serve on the Board.

Barbara A. Tyson

Barbara A. Tyson, 64, served as Vice Presidentt@iQompany until 2002, when she retired and beaawcensultant to the Compa
She ceased serving as a consultant on Novembé&03Q@, Ms. Tyson has been a member of the Boara si888. Through her years
experience as both an officer and director of tben@any, Ms. Tyson developed an understanding o€Ctirapany and its operations, wk
allows her to assist the Board in its developménh® Company's lon¢erm strategy. Ms. Tyson, as the sole income beiaefi of the Rand
W. Tyson Testamentary Trust, also has a substgogiedonal interest in the Company. The Board betiethat Ms. Tyson's managermn
experience, understanding of the Company and pefrsaerest in the Company's success qualify heetwe on the Board.

Albert C. Zapanta

Albert C. Zapanta, 72, is President and Chief EtteelOfficer of the United StateMexico Chamber of Commerce and has serwv:
that capacity since 1993. Mr. Zapanta has beenrabmeof the Board since 2004. After a distinguisB&dyear military career, Mr. Zapa
entered the private sector, where he served asiar sorporate officer for 18 years. He also haseatensive public service career, wt
includes various presidential appointments. Ther8delieves that Mr. Zapanta's broad managementeaatkrship experiences, in both
private and public sectors, allow him to understdredCompany's challenges in a global marketpladegaalify him to serve on the Board
consideration of these qualities and Mr. Zaparta@isire on the Board, the Board waived the Retir¢mge Bylaw and nominated him
serve on the Board for the coming year.

Family and Other Relationshipdds. Tyson is the aunt of Mr. Tyson. There are nbeotfamily relationships among the dire
nominees or the Company's executive officers. Bgaa of its beneficial ownership of the Compangtmimon stock, the TLP is deemed tc
a controlling person of the Company. Other thanTthE, none of the companies or organizations ligtetthe director nominees' biograpt
above is a parent, subsidiary or affiliate of trmrpany.

Director IndependencéAfter reviewing all relevant relationships of th&edtors, the Board has determined that each ofBdder
Mr. Banister, Mr. Kever, Mr. McNamara, Mr. Sauery.Mhurber and Mr. Zapanta qualify as independergctbrs in accordance with 1
NYSE corporate governance rules. In making its jrethelence determinations, the Board considere@lalant transactions, relationship:
arrangements disclosed in this Proxy Statementruithdesection titled "Certain Transactions" andftiilowing:

e Each of Mr. Tyson, Mr. Kever and Mr. McNamara hasiravestment in a privately held company for whidh Kever is a directo
Neither Mr. Tyson nor Mr. McNamara has any businedationship with, and neither Mr. Tyson nor MrcNlamara serve as
director or officer of, this company. Based on thegoing facts, the Board has determined thatréiaionship does not affect I
Kever's independence.

e Mr. Sauer is Executive Vice President, 3M IndustBasiness Group, one of five business groups of Gdnpany. During fisc
years 2013, 2012 and 2011, the Company paid 3M @on$l,371,060, $1,357,772 and $1,327,648, resedgtior






direct purchases of lafelated supplies and materials, which in each yess less than two percent (2%) of 3M Company'ss
revenues. Under the NYSE rules, a director maydmsidered independent if payments made to an emtitywhich the director
affiliated are less than the greater of $1,000,606v0 percent (2%) of the affiliated entity's gsagvenues in any of the last tt
fiscal years. Mr. Sauer did not personally berfefim any of the purchases. Based on the foregantsf the Board has determi
that Mr. Sauer did not have a direct or indirectenal interest in the transactions and this retathip does not affect Mr. Sau
independence.

Information Regarding the Board and its Committees

Board MeetingsThe Board held six meetings during fiscal year 2041Bdirectors attended all of the Board and corttee meeting
they were eligible to attend during fiscal year 20The Company expects all directors to attend easwctual meeting of shareholders.
directors attended the 2013 Annual Meeting.

Executive Session; Lead Independent Diredtmtependent directors meet in executive sessionowttmanagement present each
the Board holds its regularly scheduled quartergetimgs, and Mr. Kever, who has been designatethdyBoard as the Lead Indepent
Director, presides over these sessions. Executissians occurred four times during fiscal year 2013

Leadership StructureéThe Board's current leadership structure consists ©hairman of the Board and a Lead Independerdciir
Pursuant to the Company's Corporate Governanceiples, the Board is permitted to either separateambine the positions of Ch
Executive Officer and Chairman of the Board asims appropriate from time to time. Since 2006dlpositions have been held by sepi
individuals. The Lead Independent Director is afiguselected by the Board from among the indepehdé@ectors. The Lead Independ
Director is a member of the Executive Committeehaf Board. The Board reviews the continued appatgmess and effectiveness of
leadership structure at least annually. At the gmesime, the Board believes that separation ofpibstions of Chief Executive Officer a
Chairman of the Board, combined with the role & tiead Independent Director, improves the abilftyhe Board to exercise its oversi
role over management, provides multiple opportasitior discussion and evaluation of managementsides and the direction of 1
Company, and ensures a significant role for mamagement directors in the oversight and leaderdithe Company. The Board understz
that maintaining qualified independent and moanagement directors on the Board is an integrdl gfaeffective corporate governan
Accordingly, it believes the current leadershipusture of the Board strikes an appropriate balémeteeen independent directors and dire:
affiliated with the TLP, the Company's controllispareholder, which allows the Board to effectivedpresent the best interests of
Company's entire shareholder base.

Risk OversightManagement has the primary responsibility for iffgimg and managing the risks facing the Compamjject to th
oversight of the Board. The Board's committeessagsidischarging its risk oversight role by penfiiang the subject matter responsibili
outlined below in the descriptions of each committ€he Board retains full oversight responsibifity all subject matters not specifice
assigned to a committee, including risks presebtiethe Company's business strategy, competitiaggylagion, general industry trends
capital structure and allocation. On an annualshasanagement conducts an enterprise risk assesamerll as an evaluation and alignn
of its risk mitigation activities. Management rewgthe results of this periodic assessment wittaffgropriate committees of the Board.

The Board's administration of its risk oversightdtion has not specifically affected the Board&lkrship structure. In establishing
Board's current leadership structure, risk ovetsighs one factor among many considered by the Baard the Board believes that
current leadership structure is conducive to armutaiate for its risk oversight function. As sthtabove, the Board regularly reviews
leadership structure and evaluates whether it,thedBoard as a whole, is functioning effectivelyinl the future the Board believes th:
change in its leadership structure is requiredtqotentially could, improve the Board's risk aight function, it may make any chang
deems appropriate.

Audit CommitteeThe Board has an Audit Committee ("Audit Commitjeg@hose primary function is to assist the Boarduifilling its
responsibilities through regular review and ovdrsigf the Company's financial reporting, audit amtounting processes. See the se
titted "Report of the Audit Committee" in this Pgo)Statement. During fiscal year 2013, the Audit @aittee consisted of independ
directors Mr. Kever, who served as Chairman of Alglit Committee, Ms. Bader, Mr. McNamara and Mru&a Each of these individu
qualifies as an "independent" director under tlulaions adopted by the SEC pursuant to the Sadfarley Act of 2002 and the NY<
listing standards relating to audit committees. Board has determined each member of the Audit Gittesns knowledgeable and qualif
to review financial statements. In addition, theaBRbhas determined that Messrs. Kever and McNaeaeh qualify as an "audit commit
financial expert" within the meaning of the regidats of the SEC. The Audit Committee held four rmegst during fiscal year 2013.
November 2013, Mr. McNamara was appointed to ses/€hairman of the Audit Committee, and Mr. Sawssed serving on the Au
Committee.

Compensation Committen fiscal year 2013, the Board had a Compensatiomi@ittee ("Compensation Committee") whose prir
functions were to (i) establish the Company's camp&on policies and (ii) oversee the administratid the Company's employee ber
plans. The Company qualifies as a controlled comphre to the ownership by the TLP of shares allgwirto cast more than 50% of va
eligible to be cast for the election of directorberefore, the Company has elected not to impleN&8E corporate governance rules
provide that the Compensation Committee has theeptavdetermine the compensation of the Chief






Executive Officer. However, the Compensation Corterithas approved the employment contracts and d¢otapensation for our Ch
Executive Officer since 2003. For more informatiegarding the duties of the Compensation Commitiee,the subsection titled "How '
Determine CompensationRele of the Compensation Committee" in this Prokgt&nent under the section titled "Compensatiorcuzisiol
and Analysis."During fiscal year 2013, the Compensation Committeasisted of independent directors Mr. McNamarho \gerved ¢
Chairman of the Compensation Committee, Mr. SaodrMr. Thurber. The Compensation Committee heléseweetings and took action
written consent in lieu of a meeting one time dgriscal year 2013.

In November 2013, the Compensation Committee wasmmed the Compensation and Leadership Developmemniitee
Independent directors Mr. Sauer, who will serv€hairman, Mr. Banister and Mr. McNamara were apigairio serve on the committee.

Governance Committedn fiscal year 2013, the Board had a Governance @itiee ("Governance Committee”) whose prin
functions were to (i) review and recommend to theam8l Corporate Governance Principles applicabléh&éio Company; (ii) review ai
recommend to the Board a Code of Conduct applicédbléhe Company; and (iii) oversee and review eslaparty and other spec
transactions between the Company and its directses;utive officers or their affiliates. Duringded year 2013, the Governance Comm
consisted of independent directors Mr. Thurber, veleoved as Chairman of the Governance Committee Bitiister, Mr. Kever ar
Mr. Zapanta. The Governance Committee held fivetinge during fiscal year 2013. In November 2012& @overnance Committee and
Nominating Committee were combined into one coneritthe Governance and Nominating Committee. At tihee, the Governance a
Nominating Committee consisted of independent tlirsdMr. Thurber, who served as chairman, Mr. SanerMr. Zapante

Nominating Committeédn fiscal year 2013, the Board has a Nominating @ittee ("Nominating Committee") whose primary fupo
was to identify, evaluate, and recommend individuplalified to be directors of the Company for @ithppointment to the Board or to st
for election at a meeting of the shareholders. Witile Company has not established minimum quadiifica for director nominations, t
Company has established, and the Nominating Comenitharter contained, criteria by which the NonimgatCommittee was to evalui
candidates for recommendation to the Board. In uatalg candidates, the Nominating Committee tooto iaccount the applicalt
requirements for directors under the SecuritieshBrge Act of 1934, as amended, the rules and mégnudapromulgated thereunder and
listing standards of the NYSE. The Nominating Comteei could also take into consideration the facamic criteria set forth in the Compat
Corporate Governance Principles and such otheorfaair criteria that the Nominating Committee dednappropriate in evaluating
candidate, including but not limited to the appiilearequirements for members of committees of thar8. While the Nominating Commiti
did not have a formal policy on diversity with reddo its consideration of nominees, it considedisgrsity in its selection process and soi
to nominate candidates that had a diverse rangiewf, backgrounds, leadership and business expuerie

The Nominating Committee could (but was not reqlite) consider candidates suggested by managemesther members of tl
Board. In addition, the Nominating Committee co(lbit was not required to) consider shareholdermegendations for candidates to
Board. In order to recommend a candidate to thedaareholders should submit the recommendatidghet Chairman of the Governal
and Nominating Committee (described below) in thanner described in the section of this Proxy Staténtitled "Sharehold
Communications." Shareholders who wish to nomirateandidate to the Board must submit such nomingtia accordance with t
Company's by-laws as discussed below in the seofitinis Proxy Statement titled "Shareholder Prefm& Director Nominations."

During fiscal year 2013 the Nominating Committeagisted of Mr. Zapanta, who served as ChairmamefNominating Committe
Mr. Kever and Mr. Thurber. The Nominating Committegld one meeting and took action by written cohgerieu of a meeting one tir
during fiscal year 2013.

In November 2013, the Governance Committee andNtminating Committee were combined into one coneaitthe Governance ¢
Nominating Committee. Independent directors Mr. rblen, who will serve as chairman, Mr. Sauer and E&panta were appointed to se¢
on the committee.

Executive Committe@he Board has an Executive Committee ("Executiven@dtee") whose primary function is to act on béloélthe
Board during intervals between regularly schedutesktings of the Board. The Executive Committee emegrcise all powers of the Boe
except as otherwise provided by law and the Conipdiplaws; however, its actions are typically ministersach as approving (i) the sale
purchase of property, (i) the opening and closihpank accounts, and (iii) amendments to bendditpfor which Compensation Commii
approval is not required. All actions taken by feecutive Committee between meetings of the Boaedreviewed for ratification by tl
Board at the following Board meeting. The membdrthe Executive Committee are Mr. Tyson, Mr. Keagrd Ms. Tyson. The Execulti
Committee took action by written consent in lieuaaheeting six times during fiscal year 2013.

Corporate Governance Principles; Committee Chartésde of ConducfThe Board has adopted Corporate Governance Prsciah
each of the board committees, other than the Ekec@ommittee, has adopted a written charter. Thar® has also adopted a Cod
Conduct applicable to all directors, officers antpéoyees. Copies of these corporate governancamemts are
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available on the Company's Investor Relations welaihttp://ir.tyson.comand in print to any shareholder who sends a redqoe$ysor
Foods, Inc., Attention: Secretary, 2200 Don Tysarki®ay, Mail Stop CP004, Springdale, Arkansas 726'829.

Compensation Committee Interlocks and Insider Parttipation

At the end of fiscal year 2013, the Compensatiom@iitee consisted of Mr. McNamara (Chairman), Mau& and Mr. Thurber. £
members of the Compensation Committee during figear 2013 were independent directors, and no meméae an officer or employee
the Company or a former officer or employee of @@mpany. No member of the Compensation Committegngeduring fiscal year 20:
was party to a transaction, relationship or arramg@ requiring disclosure under Item 404 of RegateSK. During fiscal year 2013, none
our executive officers served on the compensatinrgittee (or its equivalent) or board of directofanother entity whose executive offi
served on our Compensation Committee or Board.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE "FOR " THE SLATE OF
DIRECTORS NOMINATED BY THE BOARD.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED " FOR_ " EACH COMPANY NOMINEE UNLESS SHAREHOLDERS
SPECIFY A CONTRARY VOTE.

Vote Required

Approval of a nominee for director requires therafative vote of a majority of the votes cast & finnual Meeting, with the holders
shares of Class A Common Stock and Class B Comrtaark Soting together as a single class.

Shareholders are not entitled to cumulate votindy wespect to the election of directors. The Baantemplates that all of the direc
nominees will be able to stand for election, bududth any director nominee become unavailable fectedn, all proxies will be voted for t
election of a substitute nominated by the Boarde@mthe Board chooses to reduce the number aftdiszon the Board).
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the Dodd-Frank Wall Street Refand Consumer Protection Act and Rule 24ainder the Securities Excha
Act of 1934, we are providing the Company's shddhs the opportunity to vote on an advisory (tdmding) resolution to approve i
compensation of the Company's "named executivearfi or "NEOs" identified in the section titledd@pensation Discussion and Analy
set forth below in this Proxy Statement. For thesoms set forth below, we ask that the shareholades"FOR" the following resolution:

"RESOLVED, that the shareholders of Tyson Foods, (the "Company") approve, on an advisory bakis,dompensation of t
Company's named executive officers as discloseithenCompany's proxy statement for the 2014 annwedtimg of shareholde
pursuant to the compensation disclosure rules efStcurities and Exchange Commission, includingQbmpensation Discussi
and Analysis, the Summary Compensation Table amattier related tables and disclosures."

As described in the section titled "CompensatioscD$ésion and Analysis,” our executive compensaimgram is designed
provide a competitive level of compensation neagsaattract, motivate and retain talented andeeignced executives and to motivate t
to achieve short-term and longrm corporate goals that enhance shareholder viadwder to align executive pay with both the Qamy"
financial performance and the creation of sustdéabareholder value, a significant portion of cemgation paid to our NEOs is allocate
performance-based, short- and long-term incentiegrnams to make executive pay dependent on the @ayrgperformance (or "aisk"). In
addition, as an executive officer's responsibilityd ability to affect the financial results of tBempany increases, the portion of his or
total compensation deemed ‘ta@k" increases while base salary decreases. Shldezk are urged to read the Compensation Disqussic
Analysis section of this Proxy Statement which mtiveroughly discusses how our compensation polieies procedures implement
compensation philosophy. The Compensation Commitieé the Board believe that these policies and guoes are effective
implementing our compensation philosophy and irneadhg its goals.

This vote is merely advisory and will not be binglimpon the Company or the Board. However, the Boaldes constructi
dialogue on executive compensation and other impbiovernance topics with the Company's sharerohied encourages all sharehol
to vote their shares on this matter.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE TO APPROVE THE
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFIC ERS BY VOTING " EOR " THIS RESOLUTION.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED " FOR _ " THIS RESOLUTION.

Vote Required

Approval of this resolution requires the affirmativote of a majority of the votes cast at the Ahieeting, with the holders of sha
of Class A Common Stock and Class B Common Stotkgdogether as a single class. While this voteguired by law, it will neither t
binding on the Company or the Board, nor will ikate or imply any change in the fiduciary dutiesoofimpose any additional fiduciary d
on, the Company or the Board. However, the CompEms&ommittee will take into account the outconfiehe vote when considering futt
executive compensation decisions.
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Company's Audit Committee has appointed PritenvauseCoopers LLP ("PwC") to serve as the Comlpaimglepende
registered public accounting firm for the fiscahyending September 27, 2014. Shareholders ard &skatify this appointment at the Ann
Meeting. Representatives of PwC will be preserthatAnnual Meeting and will have the opportunityniake a statement and respon
appropriate questions. Even if the selection igiedt the Audit Committee, in its sole discretianay change the appointment at any
during the year if it determines that such a chamgeld be in the best interests of the Companyi@shareholders.

Audit Fees

The fees for professional services rendered by Rwéhe audit of the Company's annual financialesteents for each of the fiscal ye
ended September 28, 2013 and September 29, 20d haneviews of the financial statements inclustethe Company's quarterly reports
Form 10Q and for services that are normally provided by ittdependent registered public accounting firnednnection with statutory
regulatory filings or engagements for each of tHasml years were $4,003,531 and $3,796,125, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed byCFor assurance and related services reasonalliedeto the performance of
audit or review of the Company's financial statetadaor the fiscal years ended September 28, 20t3Saptember 29, 2012, and not inclt
in the audit fees listed above were $188,400 arf@88D0, respectively. These services comprise emgegts to perform audits of emplo
benefit plans and required agreed-upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed iCHor tax compliance, tax advice and tax planrfimgeach of the fiscal years ent
September 28, 2013 and September 29, 2012 were(F348nd $311,817, respectively.

All Other Fees

For each of the fiscal years ended September 28 aAd September 29, 2012, PwC billed the Comp&r§08® for services render
other than those services covered in the sectiapBaned "Audit Fees," "Audit-Related Fees" andXFaes." These fees were for anlioe
research tool for accounting rules and guidance.

None of the services described above were apprgueduant to thede minimisexception provided in Rule @(c)(7)(i)(C) o
Regulation S-X promulgated by the SEC.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and prosifor the pre-approval of all audit and reardit services to be performed by
Company's independent registered public accouriting The Audit Committee charter provides that thedit Committee must approve
advance all audit services to be performed byridependent registered public accounting firm. TheifnCommittee has approved a seps
written policy for the approval of engagements rfion-audit services to be performed by the independagistered public accounting fir
For nonaudit services, any person requesting that sucticesr be performed by the independent registerddigpaccounting firm mu:
prepare a written explanation of the project (idahg the scope, deliverables and expected benédfits)reason for choosing the indepen
registered public accounting firm over other sexvizoviders, the estimated costs, the estimateiddimnd duration of the project and ot
pertinent information. Non-audit services musttflse preapproved by each of the Company's Chief Accoundfficer and Chief Financi
Officer before being submitted for pagproval to the Audit Committee, and then the A@bimmittee or a designated member of the /
Committee must pre-approve the proposed engagebrefote the engagement can proceed. The requirefoerAudit Committee pre-
approval of an engagement for non-audit serviceslmavaived only if (i) the aggregate amount ofsaith noraudit services provided is I¢
than five percent (5%) of the total amount paidtisy Company to the independent registered pubtiowrding firm during the fiscal ye
when the services are provided; (ii) the servicesawnot recognized by the Company at the time @fetigagement to be namdit service:
and (iii) the services are promptly brought to #itention of the Audit Committee and approved ptithe completion of the audit of
fiscal year in which the non-audit services wemvjated.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE " FOR " RATIFICATION
OF PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDE PENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE FISCAL YEAR ENDING SEPTEMBER 27, 2014.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED " FOR_" RATIFICATION OF PRICEWATERHOUSECOOPERS LLP
AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCO UNTING FIRM UNLESS SHAREHOLDERS SPECIFY A
CONTRARY VOTE.
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Vote Required

Ratification of PwC as the Company's independegistered public accounting firm for the fiscal yearding September 27, 2(
requires the affirmative vote of a majority of thetes cast at the Annual Meeting, with the holdsrshares of Class A Common Stock
Class B Common Stock voting together as a singigscIRatification of the selection of PwC by shaldérs is not required by law. Howe\
as a matter of policy, such selection is being sttbthto the shareholders for ratification at thendial Meeting. If the shareholders fai

ratify the selection of this firm, the Board wi#aonsider the matter.
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SHAREHOLDER PROPOSAL

The Company has received notice of the intentioa oértain shareholder to present a proposal fonyat the Annual Meeting. T
text of the shareholder proposal and supportintgisteant appear below exactly as received by the @agnpAll statements contained in
shareholder proposal and supporting statementharedle responsibility of the proponents of thereshalder proposal. The Company
provide the names, addresses and shareholdinghe(t@ompany's knowledge) of the proponents of tieeholder proposal upon reqt
made to the Company's corporate secretary by rma®2@0 Don Tyson Parkway, Springdale, Arkansas 22399, or by calling (479) 290-
4524. The shareholder proposal contains asserdbost the Company or other matters that the Cometigves are incorrect, but
Company has not attempted to refute all of thoseréiens. However, the Board recommends a vote "WSA™ the shareholder propo
based on broader policy reasons as set forth i€timepany's statement in opposition following tharsholder proposal.

RESOLVED, that shareholders request that, within six monthshe 2014 annual meeting, the Board of Directorsvile a report t
shareholders, prepared at reasonable cost andrgmptoprietary information, detailing the possibieks and operational impacts associ
with allowing the indefinite use of "gestation @sit in Tyson's supply chain. The report should idetsing peemreviewed data, whe
possibleall potential risks and impacts, including thosgareling brand reputation, customer relations, gup&rception, and regulatc
compliance.

CONTACT INFORMATION: TysonProposal@gmail.com
SUPPORTING STATEMENT:

Gestation crates are cages, used in Tyson's sapplg, which confine pigs so restrictively theyireable to turn around. Rising concerns
these cages have rapidly shifted the marketplad, dozens of top global food brands—including Tysocustomersiemanding chanc
Tyson's failure to disclose the risks associatetl thie indefinite inclusion of gestation cratesténsupply chain is of concern to shareholders.

Business magnate Carl Icahn summarized the situatiguch: "l firmly believe that the position ®hg Humane Society of the United Sta
regarding gestation crates is the right one. Elating those crates will both prevent cruelty tonaals, and improve Tyson's busir
prospects.”

» Customers:Nearly 60 leading, global pork buyers have publatynounced plans to eliminate gestation crates fhain supply chain
including McDonald's, Burger King, Costco, Safewkypger, Oscar Mayer and dozens more. In fact, mysas already lost busin
over its position on this issue.

» Competition: Tyson competitors like Smithfield, Cargill and Hahrare actively moving away from gestation crat@snithfield's
farms, for example, are now nearly 40 percent gestarate free, and the company will become 10@gm& gestation crate free
2017.

* Legislation: Nine U.S. states, so far, have passed legislatmmibg gestation crati

» Economics:A 2.5 year long lowa State University study—in tfagion's top hog producing stateund that a production system with
gestation crates resulted in cost "that was 11%ottesn the cost" of the gestation crate system.

» Science:Renowned animal welfare expednd Tyson advisorBr. Temple Grandin is unequivocal on this issueorifthing an anims
for most of its life in a box in which it is not l@bto turn around does not provide a decent lifesites Grandin. She continu
"Gestation stalls have got to go." In summarizihg tssueMeat & Poultry magazine concluded, "Studies show crates have
negative attributes than positive ones."

Major pork buyers and Tyson customers demand chaleggslation is mandating change, economics suppbanging, and Tysot
competitors are changing. As such, Tyson's curpesition of indefinitely including gestation cratesits supply chain is of concern
investors.

Therefore, we encourage a v&t®R this modest proposal, which simply asks Tyson szldse the risks associated with its current pm
on this issue. As the World Bank's Internationalafice Corporation wrote, "In the case of animafave| failure to keep pace with chanc
consumer expectations and market opportunitiesdcput companies and their investors at a competitisadvantage in an increasir
global marketplace."
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BOARD OF DIRECTORS' STATEMENT
IN OPPOSITION TO THE SHAREHOLDER PROPOSAL

The Board recommends that shareholders rejecthiuelsolder proposal. The Board opposes the profesause it is impractic
and unnecessary and not in the best interestsaoéisblders.

From a practical standpoint, it is impossible tamkmnall potential risks and impacts related to angcfice, but business risks
assessed on a regular basis and are reported @mthpany's shareholders when such risks rise ttetted that they could materially advers
affect our business, financial condition or resolt®perations. With respect to the subject matfehe proposal, animal experts acknowle
that both individual and group sow housing systémge advantages and disadvantages when it conasnal wellbeing. Neither type
housing is perfect, and choosing one method exausi all other methods is, in our eyes, stsigtited and discourages the developme
better methods of housing mother pigs.

Almost all the hogs we buy to produce pork comenfid000 independent farmers who raise their mdr&gs in open pens. Many
these independent farmers also have breeding opesdhat use individual housirgor gestation stallsfor the welfare of mother pigs, wh
some farmers use group or pen housing. Tyson F@ad#ion on housing for mother pigs on independants is in line with the stat
position of most other U.S. pork processors. Thewnat dictate the kind of housing independent fasnuse.

Regardless of housing methods currently choserabydrs, Tyson Foods expects the farmers supplyogg for pork products
operate consistent with our Core Values, whichudebk an obligation to serve as good stewards dripals that we depend on to operat
2000, we became one of the first companies in thatrimdustry to create an Office of Animal WBIking, which primarily focused on t
proper treatment of live animals at our procesgitants. In 2012, this effort expanded to the fatimst supply the company with 1
development of the Tyson FarmCheck™ program, whigblves animal well-being audits of those farmsalso includes an Animal Well-
Being Advisory Panel, Farm Animal Weleing Research Program, and an internal managetesmt led by our Vice President of Anir
Well-Being Programs.

We will continue to work closely with farmers, casters and animal experts on continued improvemaraaimal wellbeing acros
a broad range of factors, including sow housingesys. In the meantime, we support the right of jpeselent farmers to know and chc
how to raise animals they supply to us, consistétiit our Core Values and established scientifieagsh related to animal welfare, encou
research into alternative sow housing systemsgcantinue to look at all options available to indegent farmers that provide the hogs we
to produce our pork products.

For these reasons, the Board recommends that éinetelders vote "AGAINST" the proposal.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE " AGAINST " THIS
SHAREHOLDER PROPOSAL.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
" AGAINST " THE SHAREHOLDER PROPOSAL UNLESS SHAREHOLDERS SPECIFY
A CONTRARY VOTE.
Vote Required
Approval of this shareholder proposal requiresdtiiemative vote of a majority of the votes castta Annual Meeting, with the hold:

of shares of Class A Common Stock and Class B Camatock voting as a single class.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providé&srmation regarding the compensation paid to @bairman, Chief Executi
Officer, Chief Financial Officer and certain othexecutive officers who were the most highly compged in fiscal year 2013. The
individuals, referred to as "named executive ofiter "NEOs," are identified below, along with theffices held during fiscal year 2013:

« John Tyson, Chairman of the Board ("Chairm
» Donnie Smith, President and Chief Executive Offic&EQ")
» Dennis Leatherby, Executive Vice President and {Firgancial Officer ("CFO"

» Donnie King, Senior Group Vice President, Poultryd aPrepared Foods (named President of PreparedsF@hdtomer ar
Consumer Solutions on November 14, 2013)

» James V. Lochner, Chief Operating Officer ("CO
» Noel White, Senior Group Vice President, Fresh E¢aamed President of Poultry on November 14, -

Executive Summary

During fiscal year 2012, the Compensation CommitiEeur Board of Directors (now known as the Congaion and Leaderst
Development Committee but referred to herein as 'fBempensation Committee™) completed a thoroughiemevof our executiv
compensation program and implemented changes mltyedescribed below in the section titled "Fis¥aar 2013 Compensation Decisioi
Fiscal year 2013 compensation decisions impactdtibyeview include:

» entering into new employment contracts with NECGa,tamong other things, provide the Compensatiomi@ittee greater flexibilit
when awarding equity compensation;

» adjusting the composition of equity grants for akae officers such that restricted stock with penfiance criteria makes
approximately 25% of total equity compensation,f@genance stock makes up approximately 40% and stgtions make L
approximately 35%; and

» salary increases for our NEOs ranging from 3% % 2Wer the course of the fiscal y¢

Also in fiscal year 2013, Mr. Tyson entered intoeav employment contract to reflect his Novemberl28fpointment as an executive offi
This contract provided for a 75% increase in basarg.

We achieved record sales of $34.4 billion, recotdAB earnings of $2.31 per share and operating ircomexcess of $1.3 billion
fiscal year 2013. We also returned approximate§yObaillion to our shareholders in the forms of demds and share repurchases. Bas:
fiscal year 2013 performance, our NEOs earned bdliityi for, and were awarded, performance incentpgyments under our Execut
Incentive Plan (as defined below) approximating%gadf their target performance incentive paymentsgtie year.

Shareholder Advisory Vote

Our Board recognizes the fundamental interest bareholders have in the compensation of our exexufificers. At the 2011 annt
meeting of shareholders, our shareholders apprihveedompensation of our named executive officeasell upon the results of such advi
vote and our review of our compensation policied decisions, we believe that our existing compénmsatolicies and decisions are consis
with our shareholders’ interests and with our congagion philosophy and objectives discussed below.

We will again ask shareholders to vote, on an adyidasis, on executive compensation at the AnMegting. The next vote
scheduled to occur at the annual meeting of shidetrmin 2017.

Fiscal Year 2013 Compensation Decisions

During fiscal year 2012, the Compensation Committegertook a project in which it examined shortytemd longterm compensatic
of executive officers as well as the Company's espent contract structure. The Compensation Coramittvhich worked with tt
Company's compensation consultant, Hay Group, aeehlvers of senior management during the project,amadverarching goal that ¢
changes in compensation would be consistent wghQbmpany's compensation philosophy and objectiessribed below. As part of tl
process, the Compensation Committee selected apeew group of companies which they felt more adelyareflected the Compan
industry peers for use in analyzing our CEO's camepgon and certain performance stock measuresn@epeer group, which was first u
in comparative performance in compensation in figear 2013, was selected based on some or dieditlowing criteria:

 significant focus on food processing and agrice!,

» business models similar to the Compai
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e executive compensation generally consistent wighGleneral Industry Data (as defined below);

e comparable annual revenues and market capitaliz

The Compensation Committee did not weigh any oiterimn more than others. For a more detailed disicun of the new peer group, see
section titled "How We Determine Compensation."

During the course of the project, the compensatioour CEO was compared against principal execudffieers of the new peer gro
companies, as well as our other NEOs against cabfmemployees included in the General Industryal{as defined below). The d
developed during the project indicated that Compaxecutive officer salaries and target performancentive amounts were generally be
to slightly above the 50th percentile of the conagige data. Londerm incentives, i.e. equity compensation, wereegaly below to slightl
above the 50th percentile, and the Company's listoix of equity compensation, namely options aedtnicted stock (weighted hea\
toward options) was considerably different from toenparative data.

At the conclusion of the project, the CompensaGommittee determined that:

» employment contracts should be simplified, withspecific term (i.e., length) for any officer withet exception of the Chairman,
CEO and the COO;

e equity compensation would not be pletermined by the contract which would instead adyforth eligibility, providing flexibilit
for the Compensation Committee, with the input ainagement, to determine actual amounts for NECQacaordance with tt
Company's band structure, as applicable; and

» the mix of equity grants for executive officers wawmnged to provide for restricted stock with perfance criteria (approximate
25% of equity compensation), performance stock i@pmately 40% of equity compensation) and stoctiams (approximately 35
of equity compensation).

As a result, all of the NEOs except Mr. Tyson esdeinto new employment contracts including thesenehts on November 14, 20
Mr. Tyson's new employment contract was entered Movember 25, 2012. For a more detailed discusefoeach NEO's employme
contract, see the section titled "Employment Cart$r&

Compensation Philosophy and Objectives

Our executive compensation program is designedawige a competitive level of compensation necgsgaattract, motivate and ret;
talented and experienced executives and to motibata to achieve short-term and lotegm corporate goals that enhance shareholder.
Consistent with this philosophy, the following &ine key objectives of our compensation programs.

Shareholder AlignmentOne of the primary objectives of our executive cemgation philosophy is to ensure that an appra
relationship exists among executive pay, the Cowipdimancial performance and the creation of dhalder value. We believe that linki
executive compensation to corporate performanadtsas a better alignment of compensation withpooate goals and shareholder interests.

Attract, Motivate and Retain Key Employe®@sir executive compensation program is shaped bgdhmpetitive market for managem
talent in the food industry and at other public @nidate companies. We believe our executive corsgion should be competitive with
organizations with which we compete for talent.sAgh, it is our goal to provide compensation aeleyboth in terms of benefits provic
and amounts paid) that attracts, motivates antheetaiperior executive talent for the long-term.

Link Pay to PerformancélNe believe that as an executive's responsibilitydases, a larger portion of his or her total camspgor
should be "at-risk" incentive compensation (botlorsterm and londerm), subject to corporate, segment, individusdcls price and/c
earnings performance measures. Our compensatigrgonolinks pay to performance by making a substhmortion of total executi
compensation variable, or "gsk," through incentive awards based on Compamygiegs and performance goals. As performance gara
met or exceeded, executives are rewarded comméealisura

How We Determine Compensation

Role of the Compensation Committegeneral, the Compensation Committee works wigmagement to set compensation philos
and objectives and to ensure key executives arepepsated in accordance with such philosophy andctbgs. More specifically, tl
Compensation Committee periodically reviews andreygs the Company's stated compensation strateggpmate goals and objecti
relevant to management compensation and total cesagien policy to ensure they support businessctibgs, create shareholder value,
consistent with shareholder interests, attractivatd and retain key executive talent and link cengation to corporate performance.
Compensation Committee also annually reviews thepasition of the peer groups used for competitiag/performance benchmarkii
Periodically the Compensation Committee compared t@mpensation for the Chairman and the CEO hadCompany's band level struci
to the relevant external benchmarks. A discussiotih® peer group and external benchmarks usedtableshing compensation is set fc
below under the heading "Role of Compensation Cltarsts/Benchmarking.” The Compensation Committeb@rter describes additio
duties and responsibilities of the Compensation @dtae with respect to the
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administration, oversight and determination of exi®e compensation. A copy of the Compensation Cdtesis charter can be found on
Company's Investor Relations websitd@p://ir.tyson.com

The Compensation Committee works to ensure thaddtssions are consistent with tax regulationsvaht law, and NYSE listir
requirements and are handled in a manner that imaly satisfactory to the Compensation Committeel she Company's princig
shareholder. Because the Company meets the defirifia "controlled company" under NYSE corporateegnance rules, the Compensa
Committee is not required to determine the compérsaf our CEO in its sole discretion. Howevere tompensation Committee |
approved the employment contracts and total congtemsfor our CEO since 2003.

The Compensation Committee is expressly authoiiizéd charter to retain outside legal, accountingpther advisors or experts at
Company's expense. In fiscal year 2013 the Comgiens@ommittee did not retain any legal, accountingther advisors or experts.

Band StructureExcept for our Chairman, CEO and COO, our executifficers and key employees are compensated basebe
Company's band structure. Our band structure mmaslevels, each of which sets forth target amofortbase salary, annual cash performi
incentive payments, equity grants, as well askaligi standards for participation in the Tyson Esplnc. Supplemental Executive Retiren
and Life Insurance Premium Plan ("SERP"). Actualoams can be adjusted above or below such targededbon an individua
responsibility and performance as determined orase-byease basis by such individual's supervisor. An @tkee officer's band lev
designation is made by the CEO subject to ratificaby the Compensation Committee. The designatidsased on the individual's level
responsibility and ability to affect shareholdeluearelative to other executive officers and keyptoyees.

Our current band structure was established in 2804ur human resources group and senior manageased on their collecti
review of recommendations provided by Hay Groupetbgr with market analysis and data of executivaepmnsation trends of public ¢
private companies in general ("General IndustryaDafThe General Industry Data is used as the beadhfor the Company's band struc
because the Compensation Committee believes iesaw a stable representation of national paydeVeke Compensation Committee anc
Company's human resources group periodically revfenvband structure and updated market analysts seihior management and sug
modifications as they deem necessary to ensureothiagxecutive officers and key employees are gdiyecompensated in accordance \
our compensation philosophies and objectives. Farendetailed discussion regarding decisions widipeet to each element and amou
compensation provided for in the band structure,tBe section below titled "Elements of Compensatio

Interaction Between the Compensation CommitteeMadagementBand level designations for all executive officesther than ot
Chairman, CEO and COO, and key employment conterchs are determined by the CEO in consultatiorh wlie Company's hum
resources group. The Company's human resourcep ghem presents a summary of the key terms of eaelsutive officer's contra
including band level designations, to the Compeéasaommittee. The Compensation Committee reviewgsdiscusses the contracts and
meet with the Company's human resources groupdeeihs necessary to discuss any questions or isswsesregarding these decisions. C
all questions and issues have been addressed satibfaction of the Compensation Committee, thenfensation Committee will ultimate
ratify the employment contracts and band levelgiesions.

Role of Compensation Consultants/Benchmark8igce fiscal year 2001, the Company has retaingdGtaup to periodically provic
data and market analyses regarding compensatiatiqgeas of a certain group of publicly traded coniparnn the protein and packaged fc
industries (which we refer to as the "Compensafaer Group"”) and the General Industry Data. Thieviehg companies made up -
Compensation Peer Group during fiscal year 2013:

Archer-Daniels-Midland Company
Bunge Limited

Campbell Soup Company
ConAgra Foods, Inc.

Dean Foods Company

General Mills, Inc.

H.J. Heinz Company

Hormel Foods Corporation
Kellogg Company

Kraft Foods Group, Inc.
McCormick & Company, Incorporated
Pilgrim's Pride Corporation
Sanderson Farms, Inc.

Smithfield Foods, Inc.

The Hillshire Brands Company
The J. M. Smucker Company
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H.J. Heinz Company and Smithfield Foods, Inc. wemoved from the Compensation Peer Group in figear 2013, as these compa
ceased being publicly traded during the year.

Ha y Group furnishes the data and analyses to our human resogroep which are then summarized and presenteslibjaumal
resources group to the Compensation Committee Ctiimpensation Committee uses this summary informatiats review of compensati
for the NEOs and compensation levels within ourdbatructure to determine whether the compensaterld are consistent with ¢
compensation philosophy and our objective of primgidcompetitive compensation that attracts, mo#isaand retains executive tals
Beginning with the implementation process for tlesvremployment contracts for NEOs entered into ivéxober 2012, the Compensal
Committee targeted total direct compensation far @HO at the 50th percentile of the Compensaticer Boup. Using data indicating
25th, 50th and 75th percentiles of the broader Gémedustry Data, the Compensation Committee tadyéotal direct compensation betw
the 50th and 75th percentiles for our COO, andwbeio slightly above the 50th percentile for Mesdrsatherby, King and White. T
Compensation Committee does not benchmark Mr. Tgdanget total direct compensation due to insigfic data with respect to simila
situated officers.

The Compensation Committee believes it is necegsatgrget our CEO's compensation based on thelem@bmpensatic
Peer Group, which is made up exclusively of pubbenpanies in the food industry, because these @manies against which '
compete for the specialized talents and experipossessed by our CEO. On the other hand, becauseahthe talents possessec
the other NEOs transcend a variety of industries,Gompensation Committee believes it appropr@aigste the General Industry D
in setting relevant NEOs' compensation as it reprssa cross section of consumer products and mitlestries, not just food indus
companies.

In fiscal year 2013, the data and market analysegiledcabove were the only consulting services plediby Hay Group
the Company. Neither the Compensation CommitteetimiCompany believes that provision of these sesvraises any conflict
interest.

How NEOs Are Compensated

It is the Company's practice to enter into emplogyto®ntracts with its executive officers. Once cemgation decisions are made an
employment contract is executed, the executiveceifis entitled to receive the compensation pravifte in his or her contract until it
terminated or amended. For a more detailed disoussi each NEO's employment contract, see theosetitled "Employment Contracts”
this Proxy Statement.

John Tysonln October 2010, the Company and Mr. Tyson execateémployment contract reflecting his then capaag a non-
executive officer. In November 2011, Mr. Tyson waspointed as an executive officer. Until Novemi2&;, 2012, Mr. Tyson wi
compensated in accordance with his 2010 employmeamiract. Mr. Tyson entered into a new employmemttact on November 25, 20
the terms of which were approved by the Compensa&immmittee prior to execution and which refledt November 2011 appointment a:
executive officer of the Company. Mr. Tyson is #atl to a base salary, which may be adjusted byCtmapensation Committee from time
time, and to participate in the Company's annuahcand longerm equity incentive plans, on terms and at lewkdgermined by tf
Compensation Committee. Decisions regarding whdthéncrease Mr. Tyson's base salary and his [jaation in the Company's cash
equity performance incentive payment programs amdarannually by the Compensation Committee. Fooee rdetailed analysis regard
these decisions see the section titled "Elemen@oafipensation” in this Proxy Statement.

As discussed above, the Compensation Committee riddsenchmark Mr. Tysog'total target direct compensation due to insudfii
data. However, based on a limited review, the Coragiion Committee believes Mr. Tyson's total taayed actual direct compensation
within the range presented in the available data.

Donnie SmithUntil November 14, 2012, Mr. Smith was compensatedccordance with an employment contract he edtert® witr
the Company on December 16, 2009. On November QR,2Mr. Smith entered into a new employment catfrdne terms of which we
approved by the Compensation Committee prior tc@ken. The decision to approve this contract dreldompensation payable thereul
was based upon:

« an evaluation of historical total compensation madiedividuals with similar responsibilities atrapanies in the Compensation F
Group;

* an evaluation of the proposed total compensatiorcdmparison to the Company's other executive affice® ensure th
compensation was commensurate with level of resgpitihs and

* recommendations from the Company's human resogroe and advice from Hay Groi

Mr. Smith is entitled to a base salary, which mayaldjusted by the Compensation Committee from tortene, and to participate in t
Company's annual cash and laegm equity incentive plans, on terms and at ledelermined by the Compensation Committee. Ded
regarding whether to increase Mr. Smith's baseaysalad his participation in the Company's cash eaquity performance incentive paym
programs are made annually by the Compensation QibeemFor a more detailed analysis regarding thiEsgssions see the section tit



"Elements of Compensation” in this Proxy Statement.
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For fiscal year 2013, Mr. Smith's target total direompensation was below the 50th percentile @Gbmpensation Peer Group. Be
on available published information, his actual ltaisect compensation for fiscal year 2013 washdligabove the 75th percentile, prima
due to the performance incentive payment undeE#geutive Incentive Plan (as defined below).

James V. Lochnebntil November 14, 2012, Mr. Lochner was compersateaccordance with an employment contract heredtimtc
with the Company on December 16, 2009. On Noveritde012, Mr. Lochner entered into a new employnoentract, the terms of whi
were approved by the Compensation Committee pdoextecution. The decision to approve this conteal the compensation paye
thereunder was based upon:

e an evaluation of the proposed total compensatiorcamparison to the Company's other executive affice® ensure th
compensation was commensurate with level of respitibs and

» recommendations from the Company's CEO and hunsaurees group and advice from Hay Grt

Mr. Lochner is entitled to a base salary, which rhayadjusted by the Company from time to time, @nglarticipate in the Compan
annual cash and lortgrm equity incentive plans, on terms and at ledgermined by the CEO. Decisions regarding whethéancreas
Mr. Lochner's base salary and his participatiothasn Company's cash and equity performance incepfiyenent programs are made annt
by the Company or CEO, as applicable. For a moraildd analysis regarding these decisions see ¢ltios titled "Elements !
Compensation" in this Proxy Statement.

Mr. Lochner's target total direct compensationigtdl year 2013 was between the 50th and 75th pe® of the General Indus
Data. Based on available published information, ddtual total direct compensation for fiscal ye@12 was above the 75th percen
primarily due to the performance incentive paymerder the Executive Incentive Plan.

All Other NEOs.Until November 14, 2012, the compensation payabl&lessrs. Leatherby, King and White under theipeesive
employment contracts was based on the band leg@mited to them prior to execution of their resipeccontracts. During this time peri
Messrs. King and White were compensated at thelfasd level and Mr. Leatherby was compensateldeasécond band level.

On November 14, 2012, Messrs. Leatherby, King arfdt&Ventered into new employment contracts. Thasdet to approve the
contracts and the compensation payable thereuratebased upon recommendations by the Compa@iO and human resources group
advice from Hay Group. Under these contracts, Medsratherby, King and White are entitled to a tsedary, which may be adjusted by
Company from time to time, and to participate ie thompany's annual cash and Idegn equity incentive plans, on terms and at le
determined by the Company's senior management.rbldssatherby, King and White are compensated affitst band level under th
respective employment contracts.

With respect to target total direct compensatiofisoal year 2013, Messrs. Leatherby, King and &/hitre below the 50th percen
for similarly situated employees in the Generaluilstdy Data. Based on available published infornmatidessrs. Leatherby's, King's
White's actual total direct compensation for fisgahr 2013 were at or slightly above the 60th paiteefor similarly situated employe:
primarily due to the performance incentive paymemtser the Executive Incentive Plan.

Elements of Compensation
The Company's executive compensation program dsresis
* base salar
» annual performance incentive payme
* equitybased compensatic
« financial, retirement and welfare benefit plang

 certain defined perquisite

Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camp and consistent with ¢
philosophy of linking pay to performance, it is aywal to allocate a significant portion of compeditsapaid to our executive officers
performance-based, short- and Idegm incentive programs. In addition, as an exgeutifficer's responsibility and ability to affeéhdncia
results of the Company increases, base salary lcansmaller component of total compensation amgHerm, equitybased compensati
becomes a larger component of total compensatiothdr aligning his or her interests with those¢h®f Company and its shareholders.
table below illustrates the mix of total compenmatfor Messrs. Tyson and Smith, individually, anéddrs. Leatherby, King, Lochner, |
White, as a group, based on compensation paiddalfyear 2013.
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2013 Total Compensation Mix for 2013 Total Compensation Mix for 2013 Total Compensation Mix for Messrs

Compensation Element Mr. Tyson Mr. Smith Leatherby, King, Lochner and White
Base Salary 10.1% 10.5% 13.7%
Performance 37.6%
Incentive Payment 37.7% 40.3%
Equity-Based 31.6%
Compensation 41.0% 32.7%
Financial,
Retirement and
Welfare Benefit 20.8% 10.9% 13.3%
Plans and
Perquisites
Base Salan

Each NEQO's employment contract sets an amountdee Isalary. The Compensation Committee approved amounts for Messi
Tyson, Smith and Lochner as part of its procesapioroving their respective employment contractseBsalary amounts for all other NE
are based on each NEO's pietermined band level. The Company's band struseteforth a target amount for base salary at kseh The
CEO has discretion to set base salary above ombitle target amount as he deems appropriate basedah NEO's level of responsibi
when employment contracts for these individualseatered into or amended.

The employment contract effective for each NEO miyiffiscal year 2013 (other than Mr. Tyson's) stdled base salary is subjec
adjustment. The base salary under Mr. Tyson's gmpat contract can be increased but not decrea$edCompensation Committee has
ability to adjust Messrs. Tyson's or Smith's badarg annually as it deems appropriate. The CEQhmsliscretion to adjust base salarie:
the other current NEOs as he deems appropriaetermining whether to adjust an NEO's base salheyCompensation Committee or
CEO, as applicable, considers (i) the individuaist performance, (ii) the individual's potential fadvancement within the Compa
(iif) changes in level and scope of responsibifity the individual, and (iv) salaries of personddirty comparably responsible position:
companies represented in the Compensation Peep®Grahe General Industry Data, as applicable. Chmpensation Committee or the C
also considers cost of living adjustments in deteimy annual base salary adjustments. Neither B8 @or the Compensation Commit
assigns a particular weight to any factor. Annwadduy merit increases for NEOs that are approvethbyCEO are generally consistent \
merit increases for other officers and managemersgnnel.

The table below discloses the base salary in effeactach NEO at the end of fiscal years 2012 a@itB2and the percentage increas
their 2013 base salaries from their 2012 baseigalar

End of End of
Fiscal Year Fiscal Year

Name 2012 Salary ($) 2013 Salary (%) Change
John Tyson 500,00( 875,50( 75%
Donnie Smith 900,00( 1,081,501 20%
Dennis Leatherby 566,50( 583,49! 3%
Donnie King 548,00( 618,00( 13%
James V. Lochner 927,00( 1,030,00t 11%
Noel White 548,00( 564,44( 3%

Mr. Tyson's salary increase was attributable tone® employment contract which reflected his NovemP011 appointment as
executive officer. Mr. Smith's salary increasedsistent with the Compensation Committee's goahtget the CEO's compensation at
50th percentile of the updated Compensation PeeusMr. King's salary increase was primarily basadlivision performance in fiscal yt
2012 relative to the Company's forecasts for suetsidn. Mr. Lochner's salary increase was prinyabiaised on individual performance
addition, each NEO received an annual salary riveniease of approximately 3% during fiscal year201

Annual Performance Incentive Payme

Employment contracts with our NEOs provide thenmopportunity to receive cash performance incentiagnpent awards each year
fiscal year 2013, the cash performance incentivameat plan in place for senior executive officeraswthe Tyson Foods, Inc. Ann
Incentive Compensation Plan for Senior Executivéic®fs ("Executive Incentive Plan"). This plan issined to align the interests
management towards the achievement of a commommiepgoal. The Executive Incentive Plan is alssigieed to maximize the Compar
ability to deduct for tax purposes performatased compensation paid to NEOs. ParticipantsiiE#ecutive Incentive Plan are selected
year by the Compensation Committee based on tlméngial to receive total compensation that may atberwise be deductible by -
Company for tax purposes. An NEO selected to ppatie in the Executive Incentive Plan is not eligilbo participate in other ca



performance incentive payment plans maintainedhieyGompany. For fiscal year 2013, the Compensa@iommittee designated
NEOs as eligible participants under the Executieehtive Plan
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Cash performance incentive payments under the Hxecincentive Plan are based on performance measstablished each yeal
the Compensation Committee. For fiscal year 208 Gompensation Committee selected Adjusted EBIlth@performance measure ur
the plan. EBIT is the Company's operating incomei¢tv takes into account accruals for performanceritive payments) before interest
taxes, and Adjusted EBIT takes into account anysualior unique items, such as dimee gains or losses. The Compensation Comn
believes Adjusted EBIT is an appropriate measur€ahpany performance to utilize in making perforeedbased compensation decisi
because senior management uses this same meadarggi part, to evaluate the dayetay performance of the business. For fiscal yeas;
the Compensation Committee set the target AdjuERH level for 100% of target performance incentpayments at $1.0 billion anc
threshold level of Adjusted EBIT for 50% of targetrformance incentive payments at $800 million.

An NEO's target performance incentive payment lelligy, expressed as a percentage of base sakmmstablished each year by
Compensation Committee. Performance incentive payrabgibility begins at threshold Adjusted EBIT darincreases linearly, up tc
maximum of $10 million. For fiscal year 2013, MessfTyson, Smith and Lochner were awarded highefopeance incentive payme
eligibility by the Compensation Committee givenitievel of responsibility and ability to affectateholder value relative to the other NE
In determining actual performance incentive paymamounts to be paid, the Compensation Committee thasdiscretion to awa
performance incentive payments below, but not aptheseligibility level pertaining to the amount Afljusted EBIT. Actual Adjusted EB
for fiscal year 2013 was approximately $1.363 dilliresulting in the NEOs' eligibility for performee incentive payments of approxima
191% of their respective target performance ineentiayment eligibility. As shown below, the Compatitn Committee opted to award
NEOs performance incentive payments at their fiditality based on the Company's performance gcdil year 2012

Actual
Eligibility Performance
at Threshold Eligibility Incentive
Adjusted EBIT of at Target Adjusted Eligibility at Payment Based or Actual
EBIT of Target Adjusted Adjusted EBIT of Performance
$800 million $1.0 billion $1.363 billion Incentive
(50% of target (100% of target EBIT (expressed  (191% of target Payment
Salary at 2013 performance performance as performance (expressed as
Fiscal Year- incentive incentive payment) percentage of incentive percentage of basi

Name End ($) payment) ($) %) b ase salary) payment) ($) salary)
John Tyson 875,50( 787,95( 1,575,90! 180% 3,009,65. 344%
Donnie Smith 1,081,501 973,35( 1,946,70! 180% 3,717,80: 344%
Dennis Leatherby 583,49! 385,10 770,212 132% 1,470,95. 252%
Donnie King 618,00( 407,88( 815,76( 132% 1,557,93: 252%
James V. Lochner 1,030,001 927,00( 1,854,001 180% 3,540,76! 344%
Noel White 564,44( 372,53( 745,06 132% 1,422,991 252%

Equity-Based Compensation

We believe equity-based compensation awarded agrigaln effective londgerm incentive for executives and managers to erealis
for shareholders as the value of such compenshtiera strong correlation to appreciation of the Gamy's stock price. Messrs. Tyson's
Smith's employment contracts provide for eqiissed compensation as determined by the Compems@tonmittee. Mr. Lochnel
employment contract provides for equitgsed compensation as determined by the CEO. Tinmeg NEOs' employment contracts proy
for equitybased compensation consistent with that providedthgr employees in such NEQO's band level. The Gayip band structure s
forth the target number of stock options and thgeadollar amount of other equity awards.

The amounts and types of equitgsed compensation to be awarded within the barmdsl@are determined by management and/c
Compensation Committee with a view towards aligrting interests of executives and other managets thé interests of the Compar
shareholders. In determining these amounts, maregesind the Compensation Committee review theioelstip of longterm compensatic
to cash compensation, the goal of providing add#iancentives to executives and managers to isersaareholder value, and the valu
equity-based compensation awarded to NEOs to awaade to executives in similar positions within #pplicable peer group.

Stock Options Stock option awards comprised 35% of each NE@Ustgbased compensation for fiscal year 2013. The Cosgign
Committee believes that stock options allow the @any to provide employees with an incentive difféeréeom base salary and ci
performance incentive payments as options increagalue based on Company share price rather tidimidual performance. Stock optic
are typically awarded and approved annually byGoenpensation Committee prior to or on a getermined grant date. The grant date
fiscal year awards usually occurs four businesss ddter the Company announces fiscal yarad-financial results. The exercise price
option awards is the closing price for our Clas€@mmon Stock as reported on the NYSE on the gratet @ption awards expire ten ye
after the grant date. The Company does not backdaj®ice or grant equity awards retroactively. All gtooptions vest in equal ann
increments beginning on the first anniversary efdlate of the award and become fully vested

23






after three years. The Compensation Committeehsegitant date of November 26, 2012 at its May 322Quarterly meeting and made fi
approval of the 2013 fiscal year stock option awaatlits quarterly meeting held on November 14 22@ll restricted stock awards are iss
under the Tyson Foods, Inc. 2000 Stock Incentiea Pthe "Stock Incentive Plan”). For details regagdstock options granted to the NEO
fiscal year 2013, see the table titled "GrantslahPBased Awards During Fiscal Year 2013" in thiexy Statement.

Restricted Stock with Performance Criteri&estricted stock with performance criteria ("ries¢éd stock™) awards comprised 25%
each NEO's equitpased compensation for fiscal year 2013. The actuadber of shares of restricted stock granted duiistal year 201
was determined by dividing the designated bandl ldokar value or the dollar valued assigned by @0 or Compensation Committee
applicable, for restricted stock by the closingcktprice on the grant date. For example, if thegieged dollar value for restricted stock
$180,000 and the closing stock price on the grate dias $30 per share, the executive receivedr gf&,000 shares of restricted stock.

Restricted stock awards represent the right toivecshares of Class A Common Stock if certain peménce criteria are met within
time period indicated in the grant. Performancéedd are measured three years from the beginnintpeo2013 fiscal year, and, if 1
performance criteria are achieved, the award v@sis.right to receive Class A Common Stock undezsiricted stock award is conditiot
upon the executive officer remaining continuouslytiie employment of the Company from the grant tlaieugh the vesting date, subjec
certain exceptions involving the death, disabibtyretirement of the executive officer. All rested stock awards are issued under the ¢
Incentive Plan.

On November 14, 2012, the Compensation Committéerméed the performance criterion pertaining te thstricted stock awal
granted in fiscal year 2013 would be the Compaagtéevement of $100 million Adjusted EBIT for th@13 through 2015 fiscal years. T
criterion was established for the purpose of mazimgi the tax deductibility of the restricted stogkder Section 162(m) of the Inter
Revenue Code.

Performance Stock Performance stock awards comprised 40% of eac'$\EEquitybased compensation for fiscal year 2
Performance stock awards represent the right teivecshares of Class A Common Stock if certaingraréince criteria are met within
time period indicated in the grant. The actual nemiif shares of performance stock granted is détednby dividing the designated b
level dollar value or the dollar valued assignedtrsy Compensation Committee, as applicable, fdiopmance stock by the closing price
the Company's stock on the grant date. The Compens@ommittee approved the fiscal year 2013 penforce stock awards at
November 14, 2012 meeting with a grant date of Mdwer 26, 2012. Performance criteria are measuree tears from the beginning of
2013 fiscal year, and, if the performance critenie achieved, the award vests as set forth belbe.right to receive Class A Common St
under a performance stock award is conditioned uperexecutive officer remaining continuously ir tamployment of the Company fr
the grant date through the vesting date, subjecettin exceptions involving the death, disabibtyretirement of the executive officer.
performance stock awards are issued under the $toektive Plan.

On an annual basis, the Company's senior managefentpensation Committee and human resources greegi to discuss tl
performance criteria options and levels to be a®rsid for the following year's grants. A list oifgéle criteria available for consideration v
approved by shareholders to ensure tax deductilidit performancdsased compensation. Through the course of itsweaied discussion
the Compensation Committee chooses such optionigrtbaCompensation Committee reasonably believesige the appropriate balar
between (i) significant performance measures aimethcreasing shareholder value if achieved, afdp@rformance measures that
reasonably attainable so as to motivate the offiteachieve the performance goals.

The performance criteria adopted by the Compensaliommittee for performance stock awards grantefisoal year 2013 were
follows:

« achievement of a cumulative Adjusted EBIT targedrahe 2013, 2014 and 2015 fiscal years (the "cative EBIT criterion™); an

< a comparison of the performance of the CompanyessCA Common Stock relative to the stock pricethef Compensation P
Group over the 2013, 2014 and 2015 fiscal yearss"&tock price comparison criterion”).

Each performance criterion accounts for twaéf-of the performance stock award and is sulifethhe achievement of performance goals &
forth in the below tables. With respect to the clative EBIT criterion, the Adjusted EBIT measurdested is based on manageme
forecasted performance for the Company over a #e@e period. As such, disclosure of the measurédccause competitive harm to
Company. Based on the percentage of the Adjustdd ERasure achieved, the NEO is entitled to recapen achievement of the Adjus
EBIT goals the number of shares as set forth below:
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Percentage of Cumulative Adjusted EBIT Goal Achieve

Name 80% 100% 120% 140%
John Tyson 12,913 25,826 38,739 51,652
Donnie Smith 20,661 41,322 61,983 82,644
Dennis Leatherby 5,682 11,363 17,046 22,727 g\f‘usnagfés
Donnie King 5,991 11,983 17,974 23,966 Awarded
James V. Lochner 15,496 30,991 46,488 61,983
Noel White 5,991 11,983 17,974 23,966

With respect to the stock price comparison criteribie NEO is entitled to receive the number ofebaet forth below, based on the nur
of Compensation Peer Group members' stock priggghib Company's stock price outperforms duringiteasurement period:

Number of Companies' Stock Prices Outperformed*

Name 4 8 10 12

John Tyson 12,913 25,826 38,739 51,652

Donnie Smith 20,661 41,322 61,983 82,644

Dennis Leatherby 5,682 11,363 17,046 22,727 Nusfﬂgfésof
Donnie King 5,991 11,983 17,974 23,966 Awarded
James V. Lochner 15,496 30,991 46,488 61,983

Noel White 5,991 11,983 17,974 23,966

* |If members of the Compensation Peer Group areowewh from the Compensation P
Group for reasons set forth in the performancekstagard, the stock price comparis
criterion is reduced by that same number.

For additional details regarding performance staskrds granted to the NEOs in fiscal year 2013 tisedable titled "Grants of Pl
Based Awards During Fiscal Year 2013" in this Pr&tgtement.

Financial, Retirement and Welfare Benefit Pl;

Our NEOs are eligible to participate in the Compsitipnancial, retirement and welfare benefit plémst are generally available to
employees of the Company. The NEOs are also edigiblparticipate in certain plans, described beldnat are only available to contrac
officers and managers. We believe these benegts drasic component in attracting, motivating atdining executives and are compar
to the benefits offered by the companies in our gesups according to market data.

Deferred CompensatiariThe SERP is a nonqualified deferred compensatiam providing life insurance protection during daymen
and a subsequent retirement benefit to certaicarfi of the Company, including all NEOs. The retieat benefit is a lifetime annuity. T
primary formula for calculating the amount of sumnefit is one percent of the average annual cosgiiem paid to the participant for his
her final five years of service multiplied by his leer years of creditable service. The SERP alswiges for catchip accruals for certa
grandfathered participants (officers prior to 2082eive an additional one percent of their fingkear average annual compensation multij
by their final five years of creditable service). addition, participants with at least 20 yearsve$ting service are generally eligible fc
minimum benefit and a tax allowance based on theuatof their executive life insurance premiumta thale nonsmoker rate. Participi
do not vest in the retirement benefits until aftagnage 62, although a participant who attaingast age 55 and whose combination of ag:
years of vesting service equals or exceeds 70nsidered vested. A participant who vests in hikarretirement benefit prior to age 62 r
retire early and receive an actuarially reducedebiem participant who terminates employment ocdmes ineligible to participate befi
vesting or a participant who is terminated for @awesven if fully vested, is not entitled to any bfits under the SERP. A participant v
terminates prior to vesting because of disabibtgligible for a fully vested and unreduced minimbemefit. The Compensation Commi
has the discretion to grant early retirement bésefider the plan.

If a Companyemployed participant in the SERP dies, the paditijs beneficiaries receive a death benefit unierlife insuranc
portion of the SERP. As of September 28, 2013 liteeinsurance portion of the SERP provided a ddahefit of $3,000,000 for each
Messrs. Smith and Lochner and $2,000,000 for eddWeassrs. Leatherby, King and White. Mr. Tyson mmider participates in the |
insurance portion of the SERP because previous ats@acrued by him were monetized and are beirdjipaionnection with him becomi
a nonexecutive officer in fiscal year 2008, and Mr. Tgsis currently receiving the benefits. Additionafdrmation about our SERP
included in the narrative text following the takitted "Pension Benefits" in this Proxy Statement.
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Retirement PlansWe also provide the following qualified and noatified plans to the NEOs:
» Employee Stock Purchase PI

* Retirement Savings Ple

» Executive Savings Plan; &

» Executive LongFerm Disability Plar

The Employee Stock Purchase Plan is a honqualifiggfit plan available to all NEOs and to most exppés (some bargaining ut
do not participate). The purpose of the plan igffer employees who participate a way to purchaseGdass A Common Stock on terms b
than those available to a typical investor. Pagtinis are eligible to participate on the first @dyhe month following three months of sen
and can contribute (on an after tax basis) up # 20 base pay to this plan per pay period. Aftez gaar of service the Company will me
25% of the first 10% of base pay contributed. Tl provides for 100% immediate vesting.

The Retirement Savings Plan is a qualified benpddit (401(k)) available to all NEOs and to most Eyees (some bargaining units
not participate). The plan allows employees whdigipate to save money for retirement while defegrincome taxes on the amount sz
and any earnings on those amounts until the funelsvéghdrawn. Participants may elect how their agds are invested from a numbe
investment options. Participants are eligible taip@ate on the first day of the month followinigrée months of service and can contri
from 2% to 60% of base pay to this plan per payodersubject to IRS annual limits on contributicared compensation. After one yea
service the Company will match 100% of the first 8¥%base pay contributed, plus 50% of the next 2f#iributed. This plan provides
100% immediate vesting.

The Executive Savings Plan is a nonqualified defercompensation plan available to the NEOs andr dtighly compensate
employees of the Company. The plan is availableHlose who wish to defer additional dollars oved aibove the IRS limits for qualifi
plans. After reaching the annual IRS limits in Retirement Savings Plan, participants can begierdafj up to 60% of base pay into 1
plan. Participants can also defer up to 100% oftieual performance incentive payment to this pdindeferrals and payout elections to
plan must be elected by December 31 of the year poithe deferral year. This plan provides Comparatching contributions in the sa
manner and amount as the Retirement Savings Ptastmerwise matched under the Retirement Savings. Flarticipants may elect how tt
accounts are invested from the investment optivagable under the Retirement Savings Plan plusaestment option paying the prime 1
as reported in th@vall Street Journaplus two percentage points. This plan provideslfa®% immediate vesting. Additional information
the Executive Savings Plan can be found in theatiger text following the table titled "Nonqualifiddeferred Compensation for Fiscal Y
2013" in this Proxy Statement.

Officers and certain managers of the Company wkaoparty to a written employment contract (includthg NEOs) participate in t
Executive LongFerm Disability Plan. This plan replaces (tax freg)to 60% of "insured earnings" to a maximum beera#f $25,000 pe
month. "Insured Earnings" include salary, annuafqueance incentive payment and a portion of therent estimated value of restric
stock and stock options. The value of the premipaid by the Company, plus estimated income taxa®tim, are included in the participa
taxable income.

Welfare Plans Our NEOs and other executives participate inlmoadbased employee welfare plans, including medicaitalevisior
and insurance. These plans and benefits are aleatiatall salaried employees. In addition, conedcbfficers and managers, including
NEOs, have an additional health insurance benafiwkh as the Executive Medical Reimbursement PI&MRP"). The EMRP reimburs
contracted officers and certain contracted managéithe Company (including the NEOs) and their cededependents up to 100%
medical, prescription drug, dental and vision exggsnnot covered by Company plans. The benefitibleigo be reimbursed include o
those expenses allowable as tax deductions foEtmepany under tax regulations existing at the tineimbursement. Benefits through
plan are limited to annual maximums which vary blase position with the Company ($30,000 for eachO)lEEach participant is charge
supplemental premium for this benefit.

Perquisites

Pursuant to the employment contracts with the NB@s provide certain perquisites that the Compeosaiommittee believes ¢
reasonable and consistent with our overall compg@msgrogram. The Company pays any taxes owed byNBOs on certain of the
perquisites. The value of these perquisites anastienated income taxes thereon are imputed asnia¢o the executive. The Compense
Committee believes that these personal benefitgiggeexecutives with benefits comparable to thdsy twould receive at other compai
within our peer groups and are necessary for usr@in competitive in the marketplace for executalent. The Compensation Commi
reviews the perquisites on a periodic basis to renhat they are appropriate in light of the Comypmiotal compensation program and me
practice. For the last completed fiscal year, Mesbyson, Smith and Lochner were permitted by tBeiployment contracts to personal us
Companyewned aircraft (subject to certain contractual ig))iand all NEOs were provided access to evehketsc For fiscal year 201
Mr. Tyson received the following additional perdtés under the terms of his employment contracts:

» use of, and the payment of all reasonable expdnsesn automobile
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e up to 1,500 hours per year in security servicesdwthe Company estimates will cost $40 per haam}

» reimbursement for the annual premium payment on,a0®,000 life insurance polic

The attributed costs of the perquisites descriliEa for the NEOSs for fiscal year 2013 are includethe "All Other Compensatio
column of the "Summary Compensation Table for Ri¥ears 2013, 2012, and 2011" in this Proxy Statgme

Employment Contracts

The Company maintained employment contracts witthé@dEO during fiscal year 2013. A summary desaniptdf these contracts
provided below.

John Tyson The Company and Mr. Tyson entered into an empétnecontract on November 25, 2012, which provideg &mon:
other things, an annual base salary of not less $880,000, participation in the Company's annealggmance incentive payment progri
on terms and in amounts as determined by the Cosagien Committee, eligibility for equity awards @ndhe Company's equity incent
plans on terms and in amounts as determined bZdmepensation Committee, and participation in then@any's benefit plans. Mr. Tysa
annual payments of $175,196 (including a tax allowed under the SERP, which began in April 2008| edhtinue. Additionally, Mr. Tysc
is entitled to certain perquisites, including pe@ouse of Compangwned aircraft for up to 200 hours per year, peassecurity consiste
with past practice (the expense for which the Camgpstimates to be $40 per hour) and payment @fnawal premium on a $7,500,000
insurance policy. The Company has also agreedittbrese Mr. Tyson and grosge any tax liability incurred by Mr. Tyson from theceip
of any perquisites. The term of the contract i fjears.

Prior to November 25, 2012, Mr. Tyson was emploggdhe Company pursuant to an October 3, 2010 gmpat contract connect
with his role as Chairman of the Board in a mxecutive officer capacity. The terms of that cactrwere similar in scope to his curn
employment contract, though the base salary wa®,860 and he was not eligible for equity awardsofABlovember 25, 2012, that contr
was terminated.

Donnie Smith Mr. Smith's November 14, 2012 employment contprovides for, among other things, a base salag1¢350,000 p«
year, participation in the Company's annual perforoe incentive payment programs on terms and inuateoas determined by
Compensation Committee, eligibility for equity adamunder the Company's equity incentive plans amdeand in amounts as determine:
the Compensation Committee, and participation & @ompany's benefit plans. Additionally, Mr. Smith entitled to personal use
Company-owned aircraft for up to 50 hours per y&me Company has also agreed to reimburse Mr. Samthgrosasp any tax liabilit
incurred by Mr. Smith from his personal use of Campowned aircraft. The term of the contract ieéhyears.

Prior to November 14, 2012, Mr. Smith was emplobgdhe Company pursuant to a November 19, 2009 @m@nt contract enter
into in connection with his promotion to CEO.

All Other NEOs.The employment contracts with Messrs. LeatherbygKiLochner and White, which are described belowniore
detail, provided for base salary, and participatiorthe Company's performance incentive paymengnams, equity plans and emplo
benefit plans. All of these employment contractsenentered into on November 14, 2012.

» Mr. Leatherby's contract provides for a salary 66&500. He is eligible for awards under the Compfsaperformance incenti
payment programs and equity plans consistent witleroemployees at his band level, subject to tiserdiion of the Compan'
senior management. The term of the contract isfiimite2 Prior to November 14, 2012, Mr. Leatherbgsacompensated pursuant
June 6, 2008 employment contract with the Company.

» Mr. King's contract provides for a salary of $54%)0He is eligible for awards under the Compangidgsmance incentive payms
programs and equity plans consistent with otherleyags at his band level, subject to the discretbrthe Company's sen
management. The term of the contract is indefifitéor to November 14, 2012, Mr. King was compeadgiursuant to a Decem
9, 2009 employment contract with the Company.

* Mr. Lochner's contract provides for a salary of0®D,000. He is eligible for awards under the Comfsaperformance incenti
payment programs and equity plans on terms andniouats as determined by the CEO. Additionally, Mxchner is entitled 1
personal use of Comparoywned aircraft for up to 50 hours per year durimg term of the contract. The Company has also dgo
reimburse Mr. Lochner and gross-up any tax ligbilitcurred by him through his use of Compawned aircraft. The term of t
contract is three years. Prior to November 14, 2042 Lochner was compensated pursuant to a Decehe2009 employme
contract with the Company.

» Mr. White's contract provides for a salary of $5R). He is eligible for awards under the Compapgi$ormance incentive paym:
programs and equity plans consistent with otherleyees at his band level, subject to the discretbrthe Company's sen
management. The term of the contract is indefiftér to November 14, 2012, Mr. White was comp&taursuant to a Decem
21, 2009 employment contract with the Company.
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Notwithstanding the term of any employment contréoe Company has the right to terminate the cohima any time upon writte
notice subject to the obligation, if terminatedhwitit cause, to continue to pay base salary foriagepecified in the contract and subjec
provisions relating to the early vesting of equigsed compensation upon such termination.

Certain Benefits Upon a Change in Control

Employment Contract&€ach employment contract in effect during fiscary2013 between the Company and our NEOS providk
certain benefits payable to the NEO following ardein control of the Company. The Compensation Qitee believes these benefits
an important part of the total executive compensagirogram because they protect the Company'esttar the continuity and stability of 1
executive group. The Compensation Committee aldievss that the change in control benefits are ssamy to retain and attract hig
qualified executives and help to keep them focusethinimizing interruptions in business operatibggeducing any concerns they may t
of being terminated prematurely and without causénd any ownership transition.

Impact of Change in Control on the SER¥ later than thirty days after a change in contifdthe Company, the grantor trust crei
under the SERP will be funded with the present eaitithe higher of (i) the minimum defined bengiit (i) all accrued benefits for ee
participant under the SERP. Participants will vest benefit equal to the amount calculated unigieigeneral provisions of the SERP as o
effective date of the change in control, but withregard to any age or service requirements, ibfahg the change in control the SERI
terminated in a manner that adversely affects #cg@ant or a participant experiences a terminattbremployment (other than a volunt
resignation without good reason or an involuntaymtnation for cause). For this purpose, "good agrasneans: (i) a substantial adve
change in position, duties, title or responsil@hti (i) any material reduction in base salary mnu@l performance incentive opportunity
benefit plan coverages; (iii) any relocation reqdiby the Company to an office or location morentB& miles from the current location;
(iv) failure by a successor to assume the plannfeay of the amount calculated as of the effectiate @f the change in control would be
following termination of employment, regardlessagk, on an actuarially adjusted basis.

Executive Life Insurance PrograrRollowing a change in control of the Company, tr@mpany will continue to pay the annual
insurance premiums (plus a tax grogsbased on the withholding rates for supplememéagjes) under the Executive Life Insurance Proi
for active participants on the date of the chamgeontrol up to the earlier of termination of empteent or age 62.

Severance and change in control information is rparéicularly described in the sections titled '@tdtal Payments Upon Terminatic
and "Potential Payments Upon a Change in Contnalhis Proxy Statement.

Tax and Accounting Considerations

Limits on Deductibility of CompensatioBection 162(m) of the Internal Revenue Code gelyepabvents public corporations fr
deducting as a business expense that portion opensation paid to NEOs that exceeds $1,000,00Gsitigualifies as "performandmase:
compensation" under Section 162(m). The goal ofGbmpensation Committee is to comply with the regmients of Section 162(m), to
extent possible, to avoid losing this deductionwdeer, the Compensation Committee may elect to ideoecompensation outside th
requirements when necessary to achieve its compemsabjectives. For this and other reasons, then@msation Committee will n
necessarily limit executive compensation to the amaleductible under Section 162(m). The Compemsaiiommittee will consider vario
alternatives to preserve the deductibility of comgsion payments and benefits to the extent reébpraacticable and to the ext
consistent with its other compensation objectiv@smpensation paid under the Executive Incentive Bantended to be deductible un
Section 162(m). Notwithstanding the Executive InoenPlan, the following amounts of compensatioidpuring fiscal year 2013 are |
expected to qualify for deduction: Mr. Tyson - $382, Mr. Smith - $2,445,198, Mr. King - $128,7aRd Mr. Lochner - $1,691,415.

Compensation Expenséhe Company accounts for equltgsed awards by recognizing the compensation egpafithe equity awa
to an employee based on the fair value of the awarithe grant date. The Company has determinefaithealue of these awards based or
assumptions set forth in Note 14 to our fiscal y2@t3 audited financial statements included in Borm 10K for the fiscal year end:
September 28, 2013. Compensation expense of défeash awards are based on the amount of the aiMaedcompensation expense
stock options, stock appreciation rights, restdcséock, phantom stock, performance stock and aferash is ratably recognized over
vesting period.

Stock Ownership Program

In 2004, the Company adopted stock ownership andirttprequirements that require senior officers ighhincludes the NEOSs)
maintain a minimum equity stake in the Company.tig beginning of fiscal year 2013, stock ownersiiyl holding requirements wi
adopted for directors. These requirements werenpaitplace to strengthen the alignment betweernirtegest of the Company's directors
senior officers and the interests of its sharehslde

The program sets forth the minimum amount of shafeSompany stock a director and certain officetsstrown. These ownersl
requirements are reviewed and modified, if necgs¢ar the Company at least annually or after aint increase or decrease in the s
price. Each officer subject to the requirementsfhvasyears from the effective date of their cutremployment contract to achieve
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the applicable level of ownership. Directors have ears from the later of the 2013 Annual Meetindpis or her initial election as director.

The levels are set at a dollar amount for each bewel. Officers that are promoted into new bandl$ lve assigned the appropri
ownership levels based on the new contract andhaile five years from the date of their new conttaccomply with their new ownerst
requirements. The CEO and COQO's initial ownershigls are five times annual salary and the name@'slievels are two times ann
salary. Directors' ownership levels are four tirttesr annual cash retainer.

Risk Considerations in our Overall Compensation Prgram

We believe that the Company's compensation proggatructured in such a way as to discourage exaessk-taking. In making thi
determination, we considered various aspects otompensation program, including the mix of fixed gerformancdrased compensati
for management and other key employees. The Congpasyformance-based compensation awards are ddsigmeward both shor&nc
long-term performance. By linking a portion of toteampensation to the Company's long-term perfocaamwe mitigate any shotérm risk
that could be detrimental to the Company's lterga best interests and the creation of sharehollee. Another aspect we considered is
practice of increasing an individual's equitgsed, performance compensation as a percentdge of her total compensation as his or
responsibility and ability to affect the financrasults of the Company increases. Such equity-bpsgdrmance awards are subject to multi-
year vesting periods and derive their value from@ompany's total performance, which we believthéirrencourages decis-making that i
in the longterm best interests of the Company and its shadehml Finally, we considered our stock ownershifejines for executiv
officers and directors, who we believe can havegteatest internal influence on the financial perfance of the Company. These si
ownership guidelines are designed to strengtheraligament between the interests of our Board amtutive officers and the Compar
shareholders. We believe these guidelines disceuaag risk-taking that could be detrimental to libreg-term interests of the Company,
performance, or our stock price. In conclusion bgbeve that the Company's compensation policiélspaactices for all employees, includ
executive officers, do not create risks that aesoaably likely to have a material adverse effacth@ Company.
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REPORT OF THE COMPENSATION AND LEADERSHIP DEVELOPME NT COMMITTEE

We, the Compensation and Leadership Developmentn@tbee of the Board of Directors of Tyson Foods;.rhave reviewed a
discussed the Compensation Discussion and Anabmitained in this Proxy Statement with managemBatsed on such review &

discussion, we have recommended to the Board ofcRirs that the Compensation Discussion and Arslgsi included in this Pro
Statement and in Tyson Foods, Inc.'s Annual Repoform 10-K for the fiscal year ended SeptembeP&3.

Compensation and Leadership Development Committehbe
Board of Directors

Brad T. Sauer, Chairman

Gaurdie E. Banister Jr.

Kevin M. McNamara

Robert Thurber (ceased serving on Compensation Gibeenir
November 2013)
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2013022 and 2011

The table below summarizes the compensation foN&®s during fiscal years 2013, 2012 and 2011.

Change in
Pension Value
and
Nongqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Name and Principal Awards Awards Compensation Earnings Compensation
Position Year Salary($) Bonus ($) $)(1)(2) ($)(1) ($)(3) ($)(4) ($)(5) Total($)
John Tyson, 2013 804,00( 0 1,490,66! 1,034,26 3,009,65- 0 1,659,761 7,998,35.
Chairman of the
Board 2012 500,00( 0 0 0 1,348,201 928,69¢ 1,440,53! 4,217,43.
2011 500,00( 1,582,501 0 0 0 0 1,251,96! 3,334,46:
Donnie Smith, 2013 1,041,23 0 2,385,06! 1,654,43 3,717,80i 654,84¢ 418,31( 9,871,70:
President and
Chief Executive 2012 900,00( 0 0 2,796,001 2,499,56: 1,275,85: 373,26: 7,844,67
Officer 2011 900,00( 0 0 2,476,001 2,969,29 1,038,48. 288,97t 7,672,75
Dennis Leatherby, 2013 571,72¢ 0 655,89 454,66 1,470,95 242,17 168,49t 3,563,91
Executive Vice
President and 2012 554,44. 0 77,45¢ 279,60( 964,29t 560,70: 142,02 2,578,51
g'f‘f'iir':'”anc'a' 2011 550,00 0 77,49 247,601 1,215.2L 422,50( 143,29 2,656,101
Donnie King, 2013 596,53¢ 0 691,67( 479,78( 1,557,93 176,81t 85,79: 3,588,53
President of
Prepared Foods, 2012 534,84t 0 0 822,58! 1,083,59: 534,87¢ 71,671 3,047,57:
Customer and 2011 530,00( 0 0 728,43¢ 1,256,15; 449,241 69,54¢ 3,033,38:
Consumer
Solutions
James V. Lochner, 2013 1,000,241 0 1,788,80: 1,240,98! 3,540,76! 1,096,04 472,218 9,139,06:
Chief Operating
Officer 2012 907,26 0 0 2,271,751 2,405,56! 1,691,13! 525,70: 7,801,421
2011 900,00( 0 0 2,011,751 2,969,29: 1,427,80! 374,45 7,683,311
Noel White, 2013 553,05¢ 0 691,67( 479,78( 1,422,91 251,15¢ 151,80: 3,550,38!
President of
Poultry 2012 534,84t 0 0 822,58! 1,026,08! 681,26t 154,93t 3,219,71
2011 530,00( 230,00( 100,00( 728,43¢ 1,458,27 543,28( 177,50: 3,767,501
(1) The amounts included in these columns are the ggtgegrant date fair values for stock and optioard® granted in the fiscal yi

(2)

shown, computed in accordance with the stoaked compensation accounting rules set forthriarfgial Accounting Standards Boa
Accounting Standards Codification Topic 718. Theuasptions used in the calculation of the amountsvshare included in Note 14
our audited consolidated financial statements, whice included in our Annual Report on FormKl(for the fiscal year end:
September 28, 2013. Our NEOs do not realize thgeval equitybased awards until the awards vest. The actuaéuhlat an NEO wi
realize from these awards is determined by the Gmyip future performance and may be higher or Idahen the amounts indicatec
the table, which represent the full grant date ¥alue of such awards. The grant date fair valiekeorestricted stock with performai
criteria are based on the maximum outcome of tlawggrds as of the grant date, which is the probpij@ut of such awards basec
what we have determined, in accordance with thekdtased compensation accounting rules, to be thepletevels of achievement
the performance goals related to those awards.rdidting number of shares of restricted stock pighformance criteria that vest
any, depends on whether we achieve the specifigd tf performance with respect to the performamssasure tied to these awa
Descriptions of these awards are provided in thsection titled "Elements of Compensation—Equitys@&h CompensationRestricte
Stock with Performance Criteria” in the sectiofetit"Compensation Discussion and Analysis" in Brisxy Statement.

The grant date fair values of performance stockrdsvare reported in the table above at the probadyeut, which is less than
maximum possible. The table below shows the grate thir values of the performance stock awardstgthto each NEO during fisi
year 2013 at the probable payout and the maximuraytahat would result if certain performance gaaks achieved. The grant date
values for the performance stock awards are cordpataccordance with the rules described in foarf@) above. Descriptions of thi
awards are provided in the subsection titled "Eleisief
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(3)

(4)

Compensation—Equity-Based Compensatidherformance Stock" in the section titled "Compeénsabiscussion and Analysis" in tl
Proxy Statement.

Grant Date Fair

Grant Date Fair Value of Performance
Value of Performance Stock Awards
Stock Awards (Maximum Payout)
Name (Probable Payout) ($) $)

John Tyson 865,66¢ 2,000,001
Donnie Smith 1,385,06! 3,200,001
Dennis Leatherby 380,89: 880,00(
Donnie King 401,67( 928,00(
James V. Lochner 1,038,80: 2,400,001
Noel White 401,67( 928,00(

Amounts reflected in this column are cash paymemisie to NEOs pursuant to the Executive Incentian PFor a more detail
discussion, see the subsection titled "ElementSarhpensation-Annual Performance Incentive Payments” under them@ensatio
Discussion and Analysis" section of this Proxy &tant.

The amounts reflected in this column include abmagket earnings for fiscal years 2013, 2012 andl28dspectively, on nonqualifi
deferred compensation as follows: Mr. Tyson - $0,ahd $0; Mr. Smith - $46,318, $35,905 and $5,1MM4; Leatherby - $6,906
$13,174 and $2,473; Mr. King - $101, $88 and $22; Mbchner - $114,132, $98,482 and $23,726; andWhite - $31,042, $24,87
and $4,522. The amounts reflected in this colunso ahclude the change in pension values for figedrs 2013, 2012 and 20
respectively, as follows: Mr. Tyson - $0, $928,&8® $0; Mr. Smith - $608,530, $1,239,949 and $13BB Mr. Leatherby - #5,267
$547,528 and $420,033; Mr. King - $176,715, $53%,2hd $449,223; Mr. Lochner -981,912, $1,592,653 and $1,404,079;
Mr. White - $£20,116, $656,387 and $538,758. For the assumpiiged to determine the change in the pension vaagethe table title
"SERP Assumptions" in this Proxy Statement.

(5) The amounts reflected in this column representstin@ of all other compensation and perquisites vedeby the NEOs from tl
Company in fiscal years 2013, 2012 and 2011.
Company Company
Executive Contribution under Contribution Company
Life under Contribution
Insurance the Employee the Executive under the
Reimbursement Premiums Stock Savings Plan ($) Retirement Perquisites
Name Year of Taxes ($) $) Purchase Plan ($) (@) Savings Plan ($) ($)(b)
John Tyson 2013 210,68 0 0 141,19; 10,20( 1,297,69; (c)
2012 188,50° 0 0 62,39( 10,00( 1,179,63!
2011 157,45} 0 0 72,93 10,36¢ 1,011,21;
Donnie Smith 2013 81,13 46,48 26,03 179,60: 10,20¢ 74,86 (d)
2012 60,47¢ 54,92: 22,50 123,21 10,00¢ 102,15:
2011 43,73¢ 44,50¢ 22,50( 144,97; 9,80¢ 23,45,
Dennis Leatherby 2013 33,05¢ 30,08( 14,29 71,45¢ 10,20( *
2012 25,97¢ 33,31( 13,86: 49,00¢ 10,00( *
2011 21,12 26,99: 13,75( 60,80¢ 9,80( 10,81¢
Donnie King 2013 31,93¢ 26,75: 7,457 1,62 8,35¢ *
2012 21,95( 27,87( 6,68¢ 0 5,00¢ 10,171
2011 21,56% 22,58t 6,62t 0 4,90( 13,86¢
James V. Lochner 2013 91,214 66,98 22,50¢ 171,12 10,20 110,18 (e)
2012 106,10 79,11¢ 20,41 119,66: 10,00( 190,40¢
2011 71,32¢ 64,11: 20,25( 144,97; 9,80( 63,99:
Noel White 2013 22,05 27,04 13,82¢ 68,78 10,20( *
2012 26,31( 44,96: 13,37: 50,75( 10,00( *
2011 27,36¢ 44,96 13,25( 69,73: 9,80¢ 12,39:
* Indicates value less than $10,(

(@ Included in these amounts are matching contribstiorthe applicable NEOs pursuant to the Execi@angs Plan subsequen



the end of the fiscal years 2013, 2012 and 20Tugh attributable to performance in the immediately
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(b)

(©)

(d)
()

prior fiscal year, as follows: Mr. Tyson - $120,38653,928 and $63,300; Mr. Smith$148,712, $99,982 and $118,7
Mr. Leatherby - $58,838, $38,572 and $48,609; Mngk- $0, $0 and $0; Mr. Lochner$141,631, $96,223 and $118,772;
Mr. White - $56,917, $41,043 and $58,332 (a description obBkecutive Savings Plan is provided under the meatkinancial
Retirement and Welfare Benefit Plans" in "Compeansabiscussion and Analysis" of this Proxy Statemes well as followin
the table titled "Nonqualified Deferred Compensafior Fiscal Year 2013" under the heading "Exeai®avings Plan").

The amounts in this column include premiumisl iy the Company for a lonigrm disability insurance policy and the EMRP
each NEO. The values expressed for personal uS®mipanyewned aircraft are based on the aggregate incraineost to th
Company using a method that accounts for fuel, teaance, landing fees, other associated trave$ @st charter fees. Mes:
Tyson's, Smith's and Lochner's personal use of @agpwned aircraft is permitted under their respecéagloyment contract
moreover, such use must comply with the Compahgs existing aircraft policy and not interfere witle Company's use of 1
aircraft. The values of all perquisites are basedhe incremental aggregate cost to the Companyaenéihdividually quantifie
only if they exceed the greater of $25,000 or 16%he total amount of perquisites for such NEO.

This amount includes $1,034,505 for persomsal of Companywned aircraft, $175,196 for a SERP payment, ar&j8By for i
life insurance premium. This also includes amofmt@utomobile allowance, personal security anchetiekets.

This amount includes $65,249 for personalaff@ompanyewned aircraft and an amount for event ticl

This amount includes $99,876 for personalaiseompanyewned aircraft and an amount for event ticl
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Grants of Plan-Based Awards During Fiscal Year 2013

The table below provides information on stock opti@and equity and caslased performance awards granted to each of thep&uyt

NEOs during fiscal year 201

All Other
. . Option Grant
Estimated Future Estimated Future Awards: Date
Payouts Under Payouts Under Number Exercise Fair
Non-Equity Equity of or Base Value
Incentive Incentive Securites  Priceof  of Stock
Plan Awards(1) Plan Awards(2) Under- Option and
lying Awards Option
Grant Approval Threshold Target Maximum Threshold Target Maximum Options ($/Sh) Awards
Name Date Date (%) (%) $) #) #) #) #(@) 4) ($)(5)
John Tyson 11/26/201z 11/14/201z 787,95( 1,575,901 10,000,00
11/26/201% 11/25/201z 25,82¢ 51,65: 103,30! 865,66¢
11/26/201z 11/25/201z 32,28 625,00(
11/26/201z 11/25/201z 160,60( 19.3¢ 1,034,26.
Donnie
Smith 11/26/201z 11/14/201% 973,35( 1,946,701 10,000,00
11/26/201z 11/14/201z 41,322 82,64+« 165,28¢ 1,385,06'
11/26/201z 11/14/201% 51,56: 1,000,00!
11/26/201z 11/14/201% 256,90( 19.3¢ 1,654,43
Dennis
Leatherby 11/26/201z 11/14/201z 385,10° 770,21 10,000,00
11/26/201z 11/14/201% 11,36: 22,725 45,45 380,89
11/26/201z 11/14/201z 14,20¢ 275,00(
11/26/201z 11/14/201z 70,60( 19.3¢ 454,66
Donnie
King 11/26/201z 11/14/201% 407,88( 815,76( 10,000,00
11/26/201z 11/14/201z 11,98: 23,96¢ 47,93 401,67(
11/26/201% 11/14/201% 14,97¢ 290,00(
11/26/201% 11/14/201% 74,50( 19.3¢ 479,78(
James V.
Lochner 11/26/201z 11/14/201z 927,00( 1,854,001 10,000,00
11/26/201% 11/14/201% 30,991 61,98 123,96¢ 1,038,80:
11/26/201z 11/14/201z 38,73¢ 750,00(
11/26/201z 11/14/201z 192,70( 19.3¢ 1,240,98
Noel White 11/26/201% 11/14/201% 372,53( 745,06 10,000,00
11/26/201z 11/14/201z 11,98: 23,96¢ 47,93 401,67(
11/26/201% 11/14/201% 14,97¢ 290,00(
11/26/201% 11/14/201% 74,50( 19.3¢ 479,78(
(1) The amounts in these columns represented the thiceghrget and maximum amounts payable for perémee in fiscal year 2013 uni

(@)

(3)
(4)

()

the Executive Incentive Plan. The amounts paidatheNEO pursuant to this plan for fiscal year 2@i8 set forth in column title
"Non-Equity Incentive Plan Compensation” in the "Summ@ompensation Table for Fiscal Years 2013, 20122401d." in this Prox
Statement. For more detailed information on thechiee Incentive Plan and potential payments theden see the discussion
tables in the subsection titled "Elements of Conspion—Annual Performance Incentive Payments" in the saditled "Compensatic
Discussion and Analysis" in this Proxy Statement.

The amounts in these columns represent (a) thehbl, target and maximum amount of shares of padace stock which would
awarded upon the achievement of specified perfocemanmiteria, and (b) the amount of shares of st stock with performan
criteria which would be awarded upon the achievanoéra specified performance criterion. For a mdetailed discussion, see
subsections titled "Elements of Compensation—EgBaged Compensation—Performance Stock" and "ElesmehCompensation
Equity-Based CompensatiorRestricted Stock with Performance Criteria" in fleetion titled "Compensation Discussion and Anal'
in this Proxy Statement.

The amounts in this column represent nonqualiftedisoptions that expire on November 26, 2!

Pursuant to the terms of the Stock Incentive Rlamexercise price for these options is the clogince of our Class A Common St¢
on the grant date.

For a description of the methodology used to detegnthe grant date fair value of stock and optieraras, see footnote 1 of 1
"Summary Compensation Table for Fiscal Years 2@032 and 2011" in this Proxy Statement.
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Description of Pla-Based Awards

The equity awards reported in the "Grants of Based Awards During Fiscal Year 2013" table wesntgd under the Stock Incent
Plan. The non-equity awards were granted undeE#ezutive Incentive Plan. Material terms of thetsg and more information on plan-
based awards are described in the subsection tilethents of Compensation” under the "Compensdligoussion and Analysis" sectior
this Proxy Statement.
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Outstanding Equity Awards at 2013 Fiscal Year-End

The table below provides information on the stopkian, restricted stock and performance stock asvaedd by each of the
Company's NEOs as of September 28, 2013.

Option Awards Stock Awards
Equity Incentive Equity Incentive
Number of Number of Plan Awards: Plan Awards:
Securities Securities Number of Market or Payout
Underlying Underlying Unearned Shares, Value of Unearned
Unexercised Unexercised Option Units or Other Shares, Units or
Options Options Exercise Option Rights That Other Rights That
Grant #) #) Price Expiration Have Not Vested Have Not Vested
Name Date Exercisable Unexercisable %) Date #) ($)(1)
ISl TR 9/29/2004 500,00( 0 15.96 9/29/2014
11/16/200¢ 500,00( 0 16.35 11/16/201¢
11/17/200¢ 500,00( 0 15.37 11/17/201¢€
11/26/201z 32,28! (2) 923,29:
11/26/201: 25,82¢ (3) 738,62:
11/26/201z 0 160,60( (4) 19.36 11/26/202:
Donnie Smith 11/16/200¢ 10,00¢ 0 1635  11/16/201¢
11/17/200¢ 20,00( 0 15.37 11/17/201¢€
11/16/2007 40,00( 0 15.06 11/16/2017%
11/14/200¢ 32,00( 8,000 (5) 4.90 11/14/201¢
11/30/200¢ 117,68( 0 12.02 11/30/201¢
2/11/201C 282,32( 0 15.96 2/11/202C
11/29/201C 266,66 133,330 (6) 16.19 11/29/202(
11/28/2011 133,33 266,66t (7) 19.63 11/28/2021
11/26/201z 51,65: (2) 1,477,24
11/26/201: 41,32 (3) 1,181,80!
11/26/201: 0 256,900 (4) 19.36 11/26/202z
Dizis etz 11/16/200 8,00C 0 1635  11/16/201¢
11/17/200¢ 8,00( 0 15.37 11/17/201¢€
11/16/2007 8,00( 0 15.06 11/16/2017%
11/14/200¢ 32,00( 8,000 (5) 4.90 11/14/201¢
11/30/200¢ 40,00( 0 12.02 11/13/201¢
10/04/201( 11,53: (8) 329,78
11/29/201C 26,667 13,33! (6) 16.19 11/29/202(
10/03/2011 4,32 (9) 123,55:
11/28/2011 13,33¢ 26,66¢ (7) 19.63 11/28/2021
11/26/201z 14,20 (2) 406,23¢
11/26/201: 11,36¢ (3) 324,98
11/26/201: 0 70,600 (4) 19.36 11/26/202z
Donnie King 11/16/2007 30,00 0 15.06 11/16/2017
11/14/200¢ 32,00( 8,000 (5) 4.90 11/14/201¢
11/30/200¢ 40,00( 0 12.02 11/30/201¢
11/29/201( 78,45¢ 39,22¢ (6) 16.19 11/29/202C
11/28/2011 39,227 78,45: (7) 19.63 11/28/2021
11/26/201: 14,97¢ (2) 428,39¢
11/26/201z 11,98 (3) 342,71«
11/26/201z 0 74,500 (4) 19.36 11/26/202:
James V. Lochner 11/14/200¢ 0 10,00 (5) 490  11/14/201¢



11/29/201¢ 0 108,33. (6) 16.19 11/29/202(

11/28/2011 0 216,660 (7) 19.63  11/28/202]
11/26/201% 38,73¢ (2) (10) 1,107,93
11/26/201% 30,990 (3) 886,34:
11/26/201% 0 192,700 (4) 1936 11/26/202:

Noel White 11/14/200¢ 0 8,00 (5) 490  11/14/201¢
11/29/201( 3,45¢ 39,22¢ (6) 1619 11/29/202(
11/28/2011 39,22] 78,45¢ (7) 19.63  11/28/202]
11/26/201% 14,97¢ (2) 428,39
11/26/201% 11,98 (3) 342,71
11/26/201% 0 74,500 (4) 1936 11/26/202

The footnotes below are applicable to more thanNB® where noted.
(1) The amounts listed in this column reflect a shareepof $28.60, the closing price of our shareshenNYSE on September 27, 2C
the last trading day of our 2013 fiscal year.
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(@)

(3)

(4)

(5)
(6)
(7)

(8)
(9)

(10)

This represents an award of restricted stock wéttiggmance criteria that vests on the fourth bussraay following the issuance
the Company's Annual Report on FormHK®er the 2015 fiscal year subject to the satiséacbf the applicable performar
criterion.

This represents an award of performance stockvitsts on the fourth business day following theasse of the Company's Ann
Report on Form 16 for the 2015 fiscal year subject to the satigéactof the applicable performance criteria.
instructions for this table, the number of shamsorted is based on the threshold performance .goals

One-third of these options vested and becataecisable on November 26, 2013. Gradf of the remaining options are schedule
vest and become exercisable on November 26, 20d4haremaining options are scheduled to vest asdrbe exercisak
on November 26, 2015.

These options vested and became exercisatbimoamber 14, 2013.

These options vested and became exercisable omit@re?9, 201:

Onehalf of these options vested and became exercissbovember 28, 2013, and the remaining optioessaheduled to vest ¢
become exercisable November 28, 2014.

Based on the satisfaction of applicable performamiteria, these shares vested on October 1, 20fl8iamount reporte

This represents an award of performance stockviésts on the second business day following theoétide 2014 fiscal year subj
to the satisfaction of the applicable performaniteria. Per instructions for this table, the numbkshares reported is ba:
on achieving the threshold performance goals.

These shares were canceled on November 22,
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Option Exercises and Stock Vested During Fiscal Ye£013

The table below sets forth the number of sharesiiged) and the value realized upon exercise of stqations and vesting of stc
awards during fiscal year 2013 by each of the NEOs.

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized on
Name Acquired on Exercise(#) Exercise ($) Acquired on Vesting(#) Vesting ($)
John Tyson 1,000,00( 12,481,20( 0 0
Donnie Smith 8,784 147,40C 119,38. (1) 2,311,251(2)
Dennis Leatherby 14,00C 113,851 6,081 (3) 100,69C(4)
34,362 (1) 665,26€(2)
Donnie King 40,00C 624,47: 10,14¢ (3) 167,817(4)
24,39¢ (1) 472,35&(2)
James V. Lochner 895,001 12,801,72: 77,59¢ (1) 1,502,31: (2)
Noel White 275,40(C 3,172,347 27,56% (1) 533,620 (2)
(1) These amounts represent previously awardedatest stock that vested on November 26, 2012.
(2) These amounts are based on our stock price of 8 November 26, 2012, which was the vesting ddtes, an additional amot
paid to the recipient for a fractional share.
€)) These amounts represent previously awardedmpeaihce stock that vested on October 2, 2012.

4 These amounts are based on our stock price of $®ctober 2, 2012, which was the vesting ddtes, @n additional amount pi
to the recipient for a fractional share.

Pension Benefits

Pension benefits are available to our NEOs underSBERP. The SERP is a nonqualified deferred conagiensplan providing lif
insurance protection to executive officers duringpioyment and a cash benefit at retirement. Cautinbs to the SERP are made entirel
the Company. Retirement benefits under the SERPatkout of a trust established by the Companthénform of a lifetime annuity. Su
benefits are equal to one percent of a participdirtal average annual compensation multiplied ksydr her years of creditable serv
"Compensation” for purposes of this calculatioriides cash compensation (salary plus aquity performance incentive plan compensa
paid during the most recently completed calendar.y&inal average annual compensation” is theamepf the cash compensation rece
by a participant during his or her last five comgtecalendar years of service. "Creditable Senigétie number of years and months tha
NEO has been a contracted officer beginning JanLa®p04, subject to certain grandfathering anddtdawel criteria. Officers prior to 20!
receive an additional one percent of their fineéfyear average annual compensation multipliechby final five years of creditable servi
The normal retirement age under the SERP is 62padicipants may receive a benefit prior theretoin certain cases forfeit benefits,
further explained in the subsection titled "Elensemtf Compensation+inancial, Retirement and Welfare Benefit Plans'tlam the
"Compensation Discussion and Analysis" sectionhid Proxy Statement. The Company does not sponsax-gualified pension plan th
covers NEOs.

The following table shows the years of creditatdeviee for benefit accrual purposes and the presagioe of the accrued benefits
each of the NEOs under the SERP as of Septemb2028,

Numbers of Years of Present Value

Creditable of Accumulated Payments During Last
Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
John Tyson Tyson Foods, Inc. SERP 10.50 3,142,50¢ 175,19¢
Donnie Smith Tyson Foods, Inc. SERP 14.75 3,400,95¢ 0
Dennis Leatherby Tyson Foods, Inc. SERP 14.75 1,634,73( 0
Donnie King Tyson Foods, Inc. SERP 14.75 1,514,16¢ 0
James V. Lochner Tyson Foods, Inc. SERP 14.75 4,983,84" 0
Noel White Tyson Foods, Inc. SERP 14.75 1,894,90: 0

(1) The plan considers only creditable servicapase fully described above. The NEOs' actual yeaservice are as follows: Mr. Tysen
41 years, Mr. Smith - 32 years, Mr. Leatherby y23ars, Mr. King - 31 years, Mr. Lochner - 30 yeansl Mr. White - 30 years.
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(2) The present value of these benefits is based ofolliogving assumption:

SERP Assumptions

As of September 29, 2012 As of September 28, 2013
Discount Rate 4.23% 5.09%
Mortality Table for 2012 projected, static, combined tables for 2013 projected, static, combined tables for
Annuities males and females as published in IRS males and females as published in IRS
Notice 2008-85 Notice 2008-85

The following table shows the estimated annuallsilife annuity payable from the plan upon retireinat age 62, based on the spe
compensation and years of service classificatindieated below.

SERP Estimates

Years of Service

Average Cash Compensation 15 20 25 30 35

$500,000 $ 75,00 $ 100,00 $ 125000 $ 150,00 $ 175,00(
$750,000 $ 112,50 $ 150,00¢ $ 187,500 $ 225,000 $ 262,50(
$1,000,000 $ 150,00 $ 200,00 $ 250,000 $ 300,000 $ 350,00
$1,500,000 $ 225000 $ 300,000 $ 375000 $ 450,000 $ 525,00(
$2,000,000 $ 300,00 $ 400,00 $ 500,000 $ 600,000 $ 700,00(
$3,000,000 $ 450,000 $ 600,000 $ 750,000 $ 900,000 $ 1,050,00
$5,000,000 $ 750,000 $ 1,000,000 $ 1,250,000 $ 1,500,000 $ 1,750,001

Nonqualified Deferred Compensation for Fiscal Yea2013

The table below provides information on benefitgitmble to the NEOs for fiscal year 2013 under Executive Savings Plan, 1
Retirement Income Plan and the IBP Share Grantr®nog

Aggregate

Company Earnings Aggregate
Executive Contributions in Last Aggregate Balance at

Contributions in Last Fiscal Fiscal Withdrawals/ Last Fiscal

in Last Fiscal Year Year Distributions Year-End

Name Plan(1) Year ($)(2) $E) (GI6) ©) ($)(5)(6)
John Tyson Executive Savings Plan 177,60t 141,19: 745,77 0 4,373,34.
Donnie Smith Executive Savings Plan 313,34« 179,60: 117,53. 0 2,860,45!
Dennis Leatherby Executive Savings Plan 106,75: 71,45¢ 42,91¢ 0 1,032,66
Donnie King Executive Savings Plan 0 1,625 43E 0 14,69¢
James V. Lochne Executive Savings Plan 215,51; 171,12- 64,94¢ 0 1,698,45:
Retirement Income Plan 0 0 220,09! 0 4,424,18
IBP Share Grant Program 0 0 4,02( 0 81,02:
Noel White Executive Savings Plan 174,41 68,78¢ 52,27¢ 0 1,295,39:i
Retirement Income Plan 0 0 26,39 0 530,50!

(1) As further detailed in the narrative below, all NE®@ay participate in the Executive Savings Planprevious executives of IBP, i
("IBP"), Messrs. Lochner and White also have acttafances in the Company's Retirement Income Rlaeferred compensation p
previously maintained by IBP as further describetbWw. In addition, Mr. Lochner has an account bedaim the IBP Share Gr
Program, a plan previously maintained by IBP whiels not had additional contributions since the itipn of IBP by the Company
2001.

(2) Amounts in this column are included in the I#®' and/or "NonEquity Incentive Plan Compensation" columns of tBemman
Compensation Table for Fiscal Years 2013, 20122811d" in this Proxy Statement. The amounts in ¢bismn include posfiscal yea
2013 contributions made from the NEOSs' remjuity incentive plan compensation attributablédcal year 2013 performance as follo
Mr. Tyson ($150,483); Mr. Smith ($260,247); Mr. ltearby ($73,548); Mr. Lochner ($177,038); and MhiW ($142,292).
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(3) The amounts reflected in this column includsstgiscal year 2013 matching contributions to the agtlle NEOs pursuant to 1
Executive Savings Plan attributable to fiscal y2@t3 performance as reported in footnote 5 to werimary Compensation Table
Fiscal Years 2013, 2012 and 2011" in this Proxye®tent. A description of the Executive Savings Réaprovided in the subsecti
titted "Financial, Retirement and Welfare Benefais" in the "Compensation Discussion and Analysétion of this Proxy Stateme
as well as below under the heading "Executive Spvitlan”.

(4) The abovenarket portion of these earnings is reported irirfote 4 to the "Summary Compensation Table fordtisears 2013, 20:
and 2011" in this Proxy Statement.

(5) The amounts in this column include ptistal year 2013 executive contributions and Comypaatching contributions as describe:
footnotes (2) and (3) above.

(6) In addition to the amounts described in footno®s (@) and (4) above, the amount shown in thisiowl includes the following amou
reported as compensation for each of the NEOsaiCimpany's Summary Compensation Tables in théqugyears:

Name Amount ($)
John Tyson 228,31:
Donnie Smith 1,516,75;
Dennis Leatherby 456,89
Donnie King 121
James V. Lochner 1,201,88
Noel White 523,30(

Executive Savings Ple

The Company sponsors the Executive Savings Plachwisi available to NEOs and other highly compembsamployees of tt
Company and is intended to provide participantsojmgortunity to defer up to 60% of their salariesl 400% of cash performance incen
payments in excess of the limits of the Internatdeie Code imposed on the Retirement Savings Blarg(alified 401(k) plan). Participa
must elect to defer their compensation for a yrahe year prior to performing services, and defezlections are generally irrevocable.
Executive Savings Plan also provides a matchingribarion by the Company equal to 100% of the f8%i of base pay contributed, plus £
of the next 2% contributed which is not otherwisateched under the Company's Retirement Savings Plkrfiormance incentive paym
deferrals are also matched at the same ratescipartis' accounts under the Executive Savings Bfanadjusted for investment gains
losses. Participants may elect how their accoumstsngested from the investment options availalbldan the Retirement Savings Plan plu
investment option paying the prime rate as repdrtedeWall Street Journaplus two hundred basis points.

For amounts deferred to the Executive Savings &taar after January 1, 2005, and any earningssgaitosses thereon, the follow
distribution rules apply. Participants must eléa amount of their deferrals and the time and fofriheir distributions prior to the year th
salaries and performance incentive payments todferrdd are earned. Participants may elect to veagistributions in January followil
termination of employment, in January of a spediftalendar year as elected by the participant,aamabination of the foregoing. Participe
may apply for an earlier distribution on accountasf extraordinary and unforeseeable event. Paatitspmay elect the form of th
distributions in either a lump sum payment or ahmstallments payable over a period not to excEegears from the later of the date
participant terminates employment or attains ageNe2withstanding the foregoing, a participant's@amt will be distributed in a lump sun
it does not exceed the maximum annual contributioit under the Retirement Savings Plan followirgniination of employment. Chan
are permitted to these elections only in accordavittelimited rules of the plan. Certain key empd@g may be required to delay a distribt
payable at termination of employment for six mordissrequired by law. Notwithstanding a participaadiStribution election, if a participe
dies prior to distribution of the account, the agtiowill be paid to the participant's designateddiiiary beginning in January of the y
following the participant's death in five annuadtallments or in a lump sum in January of the yeldwwing the participant's death if the va
of the account does not exceed the maximum anrardtibution limit under the Retirement Savings P&tnthe time of distribution. If
participant dies after distributions have beguith® participant, the participant's designated heiaey receives payment in accordance '
the participant's distribution election. For acdohalances prior to January 1, 2005 and earningisscand losses thereon, the distribt
rules described in the section below titled "Retiemt Income Plan" apply.

Any assets reserved for Company payments unddgxbeutive Savings Plan remain subject to the claifrsur creditors. Benefits €
currently paid from a grantor trust originally ddtahed to pay benefits under the Retirement IncBtaa. Assets from this grantor trust cal
used to pay benefits under the Executive Savings &hly if there are sufficient assets remaininthatrust after any such payment to sa
all benefit obligations under the Retirement Incddhen. The Company currently provides funding fas grantor trust on an ongoing basis.
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Retirement Income Ple

The Company maintains the Retirement Income Pldi;hwis a nonqualified deferred compensation plagirally maintained by IBF
The Retirement Income Plan is currently frozen, mirgathat no further contributions are permittedb®omade. Prior to being frozen, cer
employees of IBP could defer their compensatioéoRetirement Income Plan and receive matchingribomions on their deferrals in exc
of limits imposed on qualified plans under the in&# Revenue Code. Accounts under the Retiremeuinhe Plan continue to realize gait
loss. Participants may elect how their accountsrarested from the investment options availableaurtie Retirement Savings Plan plu:
investment option paying the prime rate as repoireithe Wall Street Journaplus two percentage points. The Retirement Incotaa ®ill
terminate after all distributions from the plan bdeen made.

A participant is eligible for a distribution frorhé Retirement Income Plan at termination or, ifftaeticipant elects, while iservice o
on account of a hardship. service distributions requested by June 30 are paithnuary of the year following the request. flisttions
requested on account of hardship may be requestethyatime and distributed when approved by then'pladministrative committe
Distributions are made in the form elected by thetipipant from a lump sum payment or annual onbial installments payable ove
period not to exceed 15 years from the later ofidie the participant terminates employment oirattage 62. Notwithstanding the forego
a participant's account will be distributed in anfu sum if it does not exceed $50,000 at the timéistribution following termination «
employment. If a participant dies prior to disttilom of the account, the account will be paid te garticipant's designated beneficiary in
annual installments following the later of the y#a participant dies or would have attained agearéa lump sum if the value of the accc
does not exceed $50,000 at the time of distributioas the beneficiary elects from the distributaptions available to the participant.
participant dies after distributions have beguith® participant, the participant's designated heiaey receives payment in accordance '
the participant's distribution election.

The assets of the Retirement Income Plan, incluMiB@s' deferrals, are subject to the claims ofavaditors and benefits are paid fr
a trust we established to secure our obligatiomeuthe plan.

Supplemental Executive Retirement and Life Inswed@remium Plan

The SERP is a nonqualified deferred compensatian. phformation on this plan is set forth abovéhia section titled "Pension Bene
for Fiscal Year 2013" in this Proxy Statement.

Potential Payments Upon Termination

In fiscal year 2013, the Compensation Committeeptetb a severance program for officers, including REOs other than Mess
Tyson, Smith and Lochner. The severance terms feské. Tyson, Smith and Lochner are reflectedeir tespective employment contra
The severance terms for Messrs. Leatherby, King \Aihite are reflected in their respective employmeoitracts and in the severa
program.

In the event the Company terminates the employraEan NEO prior to the expiration of the NEO's @sfve employment contre
term (other than for "cause" or by reason of theath or permanent disability), the Company wilitbaue paying, in the case of Mr. Tys
his current base salary through the end of the trims employment contract, in the case of MesSrsith and Lochner, such NEO's t
current base salary for a period of three yeard, iarthe case of Messrs. Leatherby, King and Whiteh NEQO's then current base salary
period of two years. With respect to restricteccktwith performance criteria and performance staslards held by the NEO at the dat
termination, the awards will vest on a paia basis determined by taking the total numbedays the NEO was employed during
applicable measurement period divided into the tatanber of days of the same performance measuitepesiod, such vesting to occur o
to the extent the performance criteria are satisfitan award vests in the future pursuant tosfattion of performance criteria, such st
will be awarded to the NEO or his estate. With eespo grants of stock options made to any NEOrpa®009, such options vest 100% if,
the date of termination, (a) two years have elagsetian NEO has reached age 55 and the sum ofNHEOIs age and years of service \
the Company equals or exceeds 70, or (b) threes yeare elapsed from the date of the option grastgFants of stock options made to
NEO beginning in 2009 and ending in 2012, suchtgraiill vest 100% at the time of an NEO's termioatif at least two years have elag
since the date of the grant. For grants of sto¢dlonp made to any NEO beginning in fiscal year 2@&1&h grants will vest 100% at the ti
of an NEO's termination.

If the NEO's employment terminates for "cause"daat entitled to any of the foregoing benefits arnlll receive only his accrued t
unpaid compensation as of the date of his terntinafihe term "cause" means that the NEO engagesstonduct that results in injury to-
Company or is convicted of a job-related felonyrasdemeanor.

The NEOs would have been entitled to the followasimated payments and benefits from the Compaaytéfrmination occurred
September 28, 2013 under the following circumstanteaddition, NEOs may be eligible for paymenttadir accounts under the Compa
qualified retirement plan, the Employee Stock PasehPlan and nonqualified plans. For the benefitteuthese plans, see the sections
"Compensation Discussion and Analysis," "Pensiondfies" and "Nonqualified Deferred Compensation Figcal Year 2013" of this Pro
Statement.
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Tyson Smith
Termination Termination Termination Termination
by Company Termination Due to Death or by Company Termination Due to Death or
Without by Company Permanent Without by Company Permanent
Cause ($) for Cause ($) Disability ($) Cause ($) for Cause ($) Disability ($)
Severance 3,636,69; (1) 0 0 3,244,501  (2) 0 0
Accrued and Unpaid
Vacation 0 0 0 83,19: 83,19: 83,19:
Acceleration of vesting of
equity-based
compensation awards(3 1,791,70! 0 1,791,70! 7,102,42! 0 7,102,42!
Health Insurance(4) 50,73¢ 0 139,48 42,02¢ 0 0
Total 5,479,13! 0 1,931,19. 10,472,14 83,19: 7,185,62.
Leatherby King
Termination Termination Termination Termination
by Company Termination Due to Death or by Company Termination Due to Death or
Without by Company Permanent Without by Company Permanent
Cause ($) for Cause ($) Disability ($) Cause ($) for Cause ($) Disability ($)
Severance 1,166,991 (5) 0 0 1,236,000 (5) 0 0
Accrued and Unpaid
Vacation 44,88« 44,88« 44,88¢ 47,53¢ 47,53¢ 47,53¢
Acceleration of vesting of
equity-based
compensation awards(3 1,382,01; 0 1,382,01. 2,211,229 0 2,211,229
Health Insurance(4) 32,254 0 0 32,25 0 0
Total 2,626,141 44,88 1,426,89 3,527,091 47,53¢ 2,258,83!
Lochner White
Termination Termination Termination Termination
by Company Termination Due to Death or by Company Termination Due to Death or
Without by Company Permanent Without by Company Permanent
Cause ($) for Cause ($) Disability ($) Cause ($) for Cause ($) Disability ($)
Severance 3,090,000 (2) 0 0 1,128,88! (5) 0 0
Accrued and Unpaid
Vacation 79,23 79,23 79,23 43,41¢ 43,41¢ 43,41¢
Acceleration of vesting of
equity-based
compensation awards(3 5,674,76 0 5,674,76 2,211,229 0 2,211,229
Health Insurance(4) 42,02¢ 0 0 32,25 0 0
Total 8,886,02: 79,23: 5,753,99! 3,415,85I 43,41¢ 2,254,771

Q) This amount represents the continued payment oNtB®'s base salary for four years and eight wettlkesyemaining term of

employment contract.

2 This amount represents the continued payment dllE@'s base salary for three ye
€)) The amounts in this row represent the value of édED's unvested stock options, restricted stock ypirformance criteria a
performance stock that are vested on account efaination, based on our stock price of $28.60fdbenlast day of fiscal year 20:

No amount is included for performance stock, thoifgierformance stock vests in the future pursuargatisfaction of performan

criteria, such stock will be awarded to the NEQnisrestate.

4 With the exception of Mr. Tyson, these amouefzresent the premiums to continue the NE@verage under the EMRP and he
insurance for the severance period provided inlNB®’s employment contract. Mr. Tysantontract provides that in the case o
disability, he and his spouse are entitled to cagerunder the EMRP and health insurance until etheir deaths, and his eligil
dependents are entitled to coverage under the EMRIFhealth insurance until such time as their l@lity has ceased. In the case
Mr. Tyson’s death, his spouse and eligible dependents aitteértb the same coverage. For purposes of #ioket this amount (
includes an amount for coverage of his childrenl @aich reaches the age of 26, (b) excludes anyatfor a spouse, as Mr. Tys

was not married as of September 28, 2013, andk{yides any amount for Mr. Tyson, as the
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period of time for coverage cannot be determinad.of September 28, 2013, the annual costs forTyison under the EMRP a
health insurance totaled $12,177.
(5) These amounts represent continued payment of tli@dNiase salary for two ye:

Potential Payments Upon a Change in Control

Each employment contract in place between the Cagnpad the NEOs in fiscal year 2013 contained changcontrol provisions
favor of the NEOs. Each of these contracts provifiedhe acceleration of vesting of the equigsed compensation awards held by
NEOs upon the occurrence of a change of contreh@fCompany. Under the contracts, "change in ctinivas defined as any one of
following: (1) the acquisition by any individual @ntity of the Company's voting securities where #tquisition caused the individual
entity to own 25% or more of the combined votingveo of the Company's then outstanding voting séesrentitled to vote in the election
directors; (2) a merger, consolidation, combinat@nlike transaction involving the Company in whitihe shareholders of the Comp
immediately prior to the transaction did not owreatst 50% of the voting power of the issued andtanding capital stock of the Comp.
immediately after the transaction; (3) the sal¢&ransfer by the Company of more than 50% of itessr by any shareholder or sharehol
of the Company of more than 50% of the voting powfethe issued and outstanding capital stock ofGbepany in any one transaction
series of related transactions occurring withinna gear period in which the Company, any corponationtrolled by the Company or
shareholders of the Company immediately prior tottansaction did not own at least 50% of the wppiower of the issued and outstant
equity securities of the acquirer immediately after transaction; (4) a majority of the persons wiese members of the Board ceased 1
directors within any 12aonth period; or (5) the dissolution or liquidatiohthe Company. However, for the purpose of theebsration ¢
vesting of equitybased compensation awards, a change of controlrdiesclude any event as a result of which onmore of the followin
persons or entities possessed, immediately aftdr suent, over 50% of the combined voting powethef Company or any successor en
(i) Tyson Limited Partnership, or any successoitgii) individuals related to Don Tyson by blooeharriage or adoption, or the estate of
such individual (including Don Tyson); or (iii) amntity in which one or more individuals or estafescribed in the preceding clauses (i)
(ii) possessed over 50% of the combined voting poavebeneficial interests of such entity. If sucketeange of control occurred, any st
options, restricted stock or performance stock tteat been previously granted to the executive effigill vest (to the extent not alrec
vested) 60 days after the occurrence of the chahgentrol or upon any earlier date after such geaof control if the executive officer
terminated other than for "cause," as defined MNEO's contract.

Each NEO would have been entitled to the follow&sgimated payments and benefits from the Compaiitg successor if a change
control occurred on September 28, 2013.

Tyson Smith Leatherby King Lochner White

Acceleration of vesting of
equity-basgd
compensation awards(l ¢ 536176 $ 1281452 $ 3,71924 $ 3,867,78 $ 9,9588L $ 3,867,78

Excise Tax & Gross-Up $ 0 $ 0 $ 0 s 0 8 0 3 0

Total $ 5,361,76. $ 12,81452 $ 3,71924 $ 3,867,78 $ 9,95881 $ 3,867,78.

(1) The amounts in this row represent the value of NlE#Os' unvested stock options, restricted stock vpignformance criteria a
performance stock that would vest on account ottfenge in control, based on our stock price of@28&s of the last day of fiscal y
2013.

If the Company terminated any NEO following a chaimgcontrol, the NEO is not entitled to any unidpemefit because his terminat
followed a change in control. Instead, the NEO wlotdceive the termination benefits described ahawder the section titled "Poten
Payments Upon Termination."
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2013

The Board adopted a Director Compensation Polic®0ihl which provides that each director who isarmoemployee of the Compe
receives (i) an annual retainer of $80,000 (payablgquarterly installments); (ii) a grant of a deés stock award for shares of Clas
Common Stock having a value of $125,000 on the dat#ection or reslection as a director at the Annual Meeting ofr8halders, whic
award does not become payable until 180 days &terination of his or her service as a directod éi) the option to defer any portion
his or her retainer (which would be credited witkerest semannually) or to take Class A Common Stock in liduhe cash retainer. T
number of shares received would vary accordindhéomarket value of the stock on the payment dathefetainer. In 2013, the Direc
Compensation Policy was modified to allow a diredtoelect to have the share award distributedhendate of the grant. Additionally,
fiscal year 2013 the Chairpersons of the Audit Cattem and Compensation Committee received an additi$12,500 annual retainer pair
quarterly installments, the Chairpersons of the ééoance Committee and the Nominating Committeeivedean additional $10,000 ann
retainer paid in quarterly installments, and thed.éndependent Director received an additional 8&5,annual retainer paid in quarte
installments.

The table below summarizes the total compensatomegl or paid by the Company to directors who vmeteexecutive officers durit
fiscal year 2013.

Change in
pension value
Fees Non-equity and
earned incentive nonqualified
or paid Stock Option plan deferred All other
in awards awards compensation compensation compensation
Name cash ($) ®1)(2) ©®) ©) eamings ($) ©® Total ($)
Kathleen M. Bader 80,00C  125,000(3) 0 0 0 0 205,00(
Gaurdie E. Banister Jr. 80,00C 125,000(3) 0 0 0 0 205,00(
Jim Kever 117,50C 125,000 0 0 0 0 242,50(
Kevin M. McNamara 92,50C 125,000 0 0 0 0 217,50(C
Brad T. Sauer 80,00C  125,000(3) 0 0 0 0 205,00C
Robert Thurber 90,00C 125,000 0 0 0 0 215,00(
Barbara A. Tyson 80,00C 125,000 0 0 0 19,862 (4) 224,86
Albert C. Zapanta 90,00C 125,000 0 0 0 * 215,00¢

* Indicates value less than $10,!

(1) The amounts in this column represent the grant fiatevalue of these deferred stock awards. The @om has determined the !
value of these awards in accordance with the sbadled compensation accounting rules set forth narféial Accounting Standau
Board Accounting Standards Codification Topic 7h8 &dased on the assumptions set forth in Note S#bckbased Compensation”
the Notes to Consolidated Financial Statementsuin Annual Report on Form 1K-for the fiscal year ended September 28, 2
Recipients of these awards are entitled to dividesharing the vesting period. These dividends arevexded to additional shares
credited to each recipient, who then receives tadséional shares upon vesting.

(2) As of the last day of fiscal year 2013, outstanddeferred stock awards for the directors were dlovis: Ms. Bader (6,57¢
Mr. Banister (6,579); Mr. Kever (52,783); Mr. McNama (36,788); Mr. Sauer (25,347); Mr. Thurber (8Z)1 Ms. Tyson (12,092) a
Mr. Zapanta (52,783).

(3) Ms. Bader, Mr. Banister and Mr. Sauer elected teehtheir stock awards in 2013 distributed on the dd the grant. Ms. Bader, N
Banister and Mr. Sauer each received 5,482 shark$¥0.40 in payment for a fractional share.

(4) This amount includes premiums paid by the Companwfhealth insurance plan and the EV
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company's audited financial statenas of and for the fisc
year ended September 28, 2013. The Audit Commité=ediscussed with PricewaterhouseCoopers LLPinttependent registered put
accounting firm for the Company, the matters rezplito be discussed by the statement on Auditingdatals No. 61, as amended, as adc
by the Public Company Accounting Oversight BoardRinle 3200T. The Audit Committee has received thitem disclosures and the let
from PricewaterhouseCoopers LLP required by thdiegdge requirements of the Public Company Accauntdversight Board regarding
independent accountant's communications with theditAuCommittee concerning independence and has shscu witl
PricewaterhouseCoopers LLP its independence. Baisede review and discussions above, the Audit Citteenrecommended to the Bo
that the year-end audited financial statementsnotuded in the Company's Annual Report on FormK1lfbr the fiscal year end
September 28, 2013 for filing with the SEC.

The Board has delegated to the Audit Committeerésponsibility to, among other things, (i) overse® monitor the Compan
financial reporting, auditing and accounting pra;e@i) be directly responsible for the appointmetdmpensation and oversight of
Company's independent registered public accouriing (iii) review and oversee the Company's intdraudit department, and (iv) prov
an open avenue of communication among the Compardépendent registered public accounting firmaficial and senior management,
internal auditor and the Board. The Audit Committeduties and responsibilities are embodied in temr charter, which is evaluai
annually. The Audit Committee's charter was lastmaded by the Board during August 2012 and is abigilan the Company's Inves
Relations website dittp://ir.tyson.conor in print to any shareholder who sends a regiwesyson Foods, Inc., Attention: Secretary, 2200
Tyson Parkway, Mail Stop CP004, Springdale, Arkan&2ir62-6999.

Audit Committee of the Board of Directors

Kevin M. McNamara, Chairman
Kathleen M. Bader
Jim Kever
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CERTAIN TRANSACTIONS

The following are the transactions occurring durdisgal year 2013 (i) in which the Company was #ipigant, (ii) where the annt
amount involved exceeded $120,000, and (iii) inalhihe Company's NEOs, directors, nominees, prahcpareholders and other rele
parties had a direct or indirect material inte@sivhich the Company has chosen to voluntarilyldise Subsequent to the end of fiscal
2013, the Company purchased real property adjdoemtr corporate offices in Springdale, Arkansasinfan entity in which Mr. Tyson a
certain of his family members have interests, whidgh be more fully described in the proxy staternéor the 2015 annual meeting
shareholders. Other than described in this seatiomther transactions of this type are currentbppsed.

1. The Company has agreements with an entitthi lease of wastewater treatment plants thatcgechicken processing faciliti
owned by the Company in Nashville, Arkansas andnggdale, Arkansas. During fiscal year 2013 intey@stthe lessor entity were owned
the following persons: the Donald J. Tyson Revoedbust (of which Mr. Tyson is one of the truste@grry Street Waste Water Treatrr
Plant, LP (of which the TLP owns 90%); Carla Tygsister of Mr. Tyson), Cheryl Tyson (sister of Miyson), and Joslyn J. Caldwdllsor
(sister of Mr. Tyson). Aggregate lease paymentsariagdthe Company during fiscal year 2013 with respe the Nashville facility wel
$812,500 plus $12,217 for property taxes attribletab the treatment plant. Aggregate lease payrmmeatse by the Company during fis
year 2013 with respect to the Springdale facilityrev$487,500 plus an amount for property taxes;elwew for property tax purposes
treatment plant is not segregated from the proegdsicility and, as such, the amount of properkyatiributable to the treatment plant is
determinable.

2.  On September 10, 2013, the Company purchag8,000 shares of Class A Common Stock fromTibe for the amount «
$29,850,000, resulting in a per-share price of 89%which was the closing price of our Class A Camrtock on September 10, 2013.

The related party transactions described above baem reviewed by the Governance Committee, whih dretermined that t
transactions are fair to the Company. The Govem&uwmmittee oversees and reviews related partyptat special transactions betweer
Company and its directors, executive officers eirthffiliates. This review typically entails theaeipt of appraisals or other information fi
independent third parties which are utilized in thevernance Committee's determination of fairn@é& Board does not have a sep:
written policy regarding the review and approvakelaited party transactions. However, our Goveregdemmittee charter requires that
Governance Committee review and approve all trdieacwith related persons as may be required tdikeosed by the rules of the SI
The Governance Committee is responsible for detengiwhether such transactions are fair to the GompDirectors and executive offic
are specifically asked to disclose such transastamually.

In addition to the SEC requirements regarding eelgtarty transactions, the Company has agreedithednnection with the settlem
on April 8, 2008 of certain shareholder litigatistyledIn re Tyson Foods, Inc. Consolidated Shareholdé&gaiion, it will not engage in ar
new related party transactions with the TLP, Dorsdn; any spouse, child, grandchild, parent orrgijptf Don Tyson, or any NEO unle
prior to entry of any such transaction there hanke unanimous finding by the Governance Commitiateither (a) reasonably equiva
transactions on reasonably equivalent terms areamailable from third parties who are not relateattips, or (b) special or exige
circumstances exist which would not make it pradtar desirable under the circumstances to invatithe availability of third party optiol
These additional requirements do not apply tod€kted party transactions already existing or ac@lduring part or all of calendar year 2!
or (b) renewals of any transactions between thepgamy and any such related parties already existing place during part or all of calen
year 2007. With respect to transaction number Zrdesd above, the Governance Committee unanimodstgrmined that reasona
equivalent transaction on reasonably equivalenigexas not available from a third party who wasacglated party.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company's directors and executive officersthrdeneficial owners of more than ten percenhef@Gompany's shares are reqt
to file under the Securities Exchange Act of 198darts of ownership and changes of ownership Wi¢hSEC. Based solely on informat
provided to the Company by individual directors axecutive officers and the beneficial owners ofentlvan ten percent of the Compa
shares, the Company believes that during fiscal 28643 and prior fiscal years, all filing requiremt® applicable to directors and execu
officers have been complied with in a timely manmecept that (1) a Form 4 for Senior Vice Presidam Controller Curt Calaway to ref
an option grant was filed late and (2) a Form 4Hgecutive Vice President and General Counsel DaviMan Bebber to report a charita
gift was filed late.

SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

It is currently anticipated that the 2015 Annualddieg of Shareholders ("2015 Annual Meeting") viié held on January 30, 20
Proposals of shareholders intended to be presentér 2015 Annual Meeting must be received byGbmpany's corporate secretary ai
Company's executive office on or before AugustZll4 in order to be eligible for inclusion in ther@pany's Proxy Statement and forn
proxy. To be so included, a proposal must also dgpmjih all applicable provisions of Rule 14&aunder the Securities Exchange Act of 1
(the "Exchange Act").

The Company's blaws provide that no business may be brought bedor@annual meeting except as specified in the eafcthe
meeting or as otherwise properly brought beforentiketing by or at the direction of the Companyardf directors or by a shareholder.
Company's by-laws provide that for any busineskeothan a proposal included in the Company's progyerials pursuant to Rule 18a-
under the Exchange Act) to be brought before amanmeeting by a shareholder, the shareholder (ijjusé a shareholder of record on
date the shareholder provides notice to the Compéitg intention to bring business before the adinrmeeting and on the record date fot
determination of shareholders entitled to noticard to vote at the annual meeting, (ii) be emtittevote at the annual meeting, and (jii) ¢
timely notice of the proposed business in propéttewr form in compliance with the notice proceduagsl informational requirements
forth in Article Il, Section 10 of the Company's-laws. To be timely, the notice must be receivedhsy secretary of the Company at
principal executive office of the Company not I&san 90 days nor more than 120 days prior to tts &inniversary of the preceding ye
annual meeting; provided, however, that in the etlest the annual meeting is convened more thada3®8 before or more than 60 days
such anniversary date, or if no annual meeting lvedd in the preceding year, notice by the stockéiotd be timely must be so receivec
more than 120 days prior to such annual meetindess than the later of (i) 90 days prior to suohuml meeting and (ii) ten days after
day on which public disclosure of the date of timmwml meeting was made. To be timely for purpodeth® 2015 annual meeting
shareholders, the notice must be received by thmp@ay's corporate secretary at the Company's @xeauffice on or before November
2014, but in no event earlier than October 3, 2014.

Under the Company's bgws, nominations for director may be made onlyth®y Company's board of directors (or any duly atitlec
committee of the board) or by any shareholder ({iyaé a shareholder of record on the date theettwder provides notice to the Compan
its intention to nominate a director nominee farctibn to the board and on the record date ford#gtermination of shareholders entitle
notice of and to vote at the meeting at which doescwill be elected, (ii) is entitled to vote atch meeting, and (iii) gives timely notice
such nomination in proper written form in complianeith the notice procedures and informational reguoents set forth in Article Il, Secti
9 of the Company's blaws. To be timely, the notice must be receivedhgysecretary at the principal executive officeshef Company (i) i
the case of an annual meeting, not less than 9@nooe than 120 days prior to the first anniversafryhe preceding year's annual meet
provided, however, that in the event that the ahmegeting is convened more than 30 days beforeaverthan 60 days after such anniver
date, or if no annual meeting was held in the pigxpyear, notice by the shareholder to be timelisinbe so received no more than 120
prior to such annual meeting nor less than the Htéx) 90 days prior to such annual meeting andén days after the day on which pu
disclosure of the date of the meeting was made;(@nith the case of a special meeting called for purpose of electing directors, no n
than ten days after the day on which public disglesf the date of such special meeting was madéeTtimely for purposes of the 2(
Annual Meeting, the notice must be received byQeenpany's corporate secretary at the Company'sigxeoffice on or before Novemt
2, 2014, but in no event earlier than October 3420

All notices of shareholder business or nominatifmmgirector provided for above must be deliveredhe secretary of the Compan'
the principal executive offices of the Companyhat address provided below in "Shareholder Commtioita"
SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties maytdiogamunications to individual directors, includititge Lead Independent Directo
Board committee, the namanagement directors as a group or the Board dokewnby addressing the communication to the namgigidual,
the committee, the nomanagement directors as a group or the Board dbkewnc/o Tyson Foods, Inc., Attention: Secret@2800 Don Tyso
Parkway, Mail Stop CP004, Springdale, Arkansas 225%09.
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EXPENSES OF SOLICITATION

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

ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder or othtarested persons, the Company will furnish a cdpyh® Company's Annual Rep
on Form 10K for the fiscal year ended September 28, 2013iled with the SEC, including the financial statem®eand schedules there
The written request should be sent to the corposateetary at the Company's executive office. Thitem request must state that a:
December 2, 2013, the person making the requestviaseficial owner of capital stock of the Compdnyaddition, the Company's Ann
Report on Form 1 for the fiscal year ended September 28, 2013udheg the financial statements and schedules theieavailable on t
Company's Investor Relations websitd@p://ir.tyson.com

HOUSEHOLDING OF PROXY MATERIALS

The Company has adopted a procedure called "holdseyd which the SEC has approved. Under this pduce, the Company
permitted to deliver a single copy of the proxy emtls to multiple shareholders who share the saatkeess unless the Company has rec
contrary instructions from one or more of the shaléers. If the Company has not received such aontinstructions, then shareholc
receiving a single copy of the Company's proxy male are deemed to have consented to householdinig. procedure reduces
Company's printing and mailing costs. Shareholadérs participate in householding will continue to &lgle to access and receive sepi
proxy cards or voting instruction forms. Upon weittor oral request, the Company will promptly delia separate copy of the proxy mate
to any shareholder at a shared address to whicB8dhgpany delivered a single copy of any of thessudwents. To request additional co|
of any of these documents, please submit your stqoethe Company in writing at the address, orcaling the phone number, provic
below.

If you would like to revoke your consent to houdei@ and in the future receive your own set ofgyranaterials, or if your househc
is currently receiving multiple copies of the proxaterials and you would like in the future to ligeeonly a single set of proxy materialt
your address, you may contact the corporate segrbyamail at 2200 Don Tyson Parkway, Mail Stop OP0Springdale, Arkansas 727
6999, or by calling (479) 298524, and provide your name, the name of each wf pmkerage firms or banks where your shares @l hne
your account numbers. Shareholders who hold shiar&greet name" may contact their brokerage fibank, broke-dealer or other simil
organization to request information about houseahgld

OTHER MATTERS

The material referred to in this proxy statemerdamthe caption “Audit Committee Reporhall not be deemed soliciti
material or otherwise deemed filed and shall nadéemed to be incorporated by any general stateofiémtorporation by reference
any filings made under the Securities Act of 198%he Securities Exchange Act of 1934.

So far as is now known, there is no business dtfgar that described above to be presented to drelsbiders for action at the Ann
Meeting. Should other business come before the Alnkleeting, votes may be cast pursuant to proxiegspect to any such business ir
best judgment of the persons acting under the psoxi

By Order of the Board of Directors

R. Read Hudson
Secretary

December 20, 2013
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VOTE BEY INTERNET - Wi, proXyvo te.com

Lse the Internet to transmityour woting instructions and for electronic delivery
of information up until 11:59 PK. Eastern Time, January 30, 2014, Have your
prozey card in hand when you access the web site and follow the instructions to

Tygon F(‘)Od‘; Inc obtain your records and to create an electronic woting instruction form
h S, .

2200 DON TYSON PARKWAY ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
SPRINGDALE, AR 72762-6999 materials, you can consent to receiving all future proxy statements, proxy cards

andannual reports electronically via e-mail or the Internet To sign up for electronic
delivery, please follow the instructions abowe to wote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials
electronically in future years,

YOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmityour voting instructions up until
1159 B Eastern Time, January 30, 2014, Have your progy card in hand
wihen you call and then follow the instructions

YOTE BY MAIL

Mlark, sign and date wour proxy card and return it in the postage-paid ervelope we
have provided or retum it to Vote Processing, ¢o Broadridge, 51 Mercedes Way,
Edgewood, WY 11717,

TO VOTE, MARK BLOCKS BELOWY IN BLUE OR BLACK INK. AS FOLLOWS:
a4 696-P44801 KEEP THIS FORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS FORTION ONLY

TYSON FOQDS, INC.

The Board of Directors recommends that you vote FOR
items 1, 2 and 3

1. Election of Directors For Against Abstain
Nominees:
Tay  John Tyson O B 8]

1k Kathleen b, Bader For' Against Abstain

2 To consider and approve an adwisory resolution
regarding the compensation of the Company's named 0 0 0O
execUtive officers.

3 Torafify the selection of PricewaterhouseCoopers LLF as D D D
the independent registered public accounting firm for the
Compary for the fiscal year ending September 27, 20714,

1g Gaurdie E. Banister Jr.
Td)  lim Kewer

Tey  Kewin M. McNamara

The Board of Directors recommends that you vote
1 BradT Saver AGAINST item 4:
4. Toconsider and act upon the sharehalder proposal described

inthe Proxy Statement, if propetly presented at the Annual 0 )] ]

Ty Robert Thurber
Mesting.

The Boardof Directors does nothave a recommendation

1h)  Barbara A. Tyson : g
forvoting on item 5:

0O 0 00 o oo o
0O 0 00 o o oo

5 To consider and act upon such other business as may
properly come before the Annual Meeting of Shareholders
o any adjournments or postponements thereof

1) Albert €. Zapanta

0O 0 0o o oo o o

For address changes andfor comments, please check this box
andwrite them on the back where indicated.

Please indicate if you plan to attend this meeting 0 0
Yes No

Please sign exactly as yvour namels appear(sh hereon. ‘When signing as attorney, executor, administrator, or other fiduciary, please give full fitle as such. loint
owners shouldeach sign personally. Al holders mustsign. If a corporation or parmership, please signin full corperate or partnership name by authorized officer.

Signature [PLEASE SIGH WWITHIN BOX] Date Signature (Joint Cwners) Date




4843-9930-6517.8




Jysor)

Tyson Foods, Inc.

The Annual Meeting of Shareholderswill consist of a business meeting and brief reports from Company executives
andwill last approximately 30 minutes. The Annual Meating of Shareholders will be webcast live and a replay will
be available at http/irtyson com. To attend in person atthe Holiday Inn Northwest Arkansas Convention Center
in Springdale, Arkansas, please contact Tyson Foods Investor Relations for tickets via email at ir@tyson.com or
by telephone at 479-290-4524 A ticket is required for entry o the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Form 10-K are available at wwwy prosopvote com

Mad a97-P44501

PROXY
TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
JANUARY 31, 2014

The undersigned shareholder(s) of TYSON FOODS, INC . hereby appoint(s) John Tyson and Jim Kever, and each or either of them,
the true and lawful agents and attorneys-in-fact for the undarsigned, with power of substitution, to attend the meeting and to
vote the stock owned by or registered in the name of the undersigned, as instructed on the reverse side, at the Annual Meeting
of Shareholders 1o be held at the Holiday Inn, Northwest Arkansas Convention Center, 1500 South 48th S, Springdale, Arkansas,

on January 31, 2074, at 10:00 a.m. Central Time, and at any adjournments or postponements thereof, Tor the transaction of the
business listed on the reverse side.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors' recommendations.

MPORTANT - PLEASE SIGN AND DATE ON BACK OF CARD. RETURN PROSY CARD PROMPTLY USING THE ENCLOSED ENVELOPE;
MO POSTAGE NECESSARY

Address Changes/Comments:

{If vou noted ary Address Changes/Comments abave, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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