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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1p@F THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 30, 1996 OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR @pOF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-3400

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

Delaware 71-0225165
(State or other jurisdiction of (I.R.S. Employeeidification No.)

incorporation or organization)

2210 West Oaklawn Drive, Springdale, Arkansas 726929

(Address of principal executive offices and zip €pd

(501) 290-4000
(Registrant's telephone number, including area)ode

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastiags.

Yes X No

Indicate the number of shares outstanding of e&tedssuer's classes of common stock, as ofdiestl practicable date.

Class Outstanding M arch 30, 1996
Class A Common Stock, $.10 Par Value 76,490, 768 Shares
Class B Common Stock, $.10 Par Value 68,454, 388 Shares
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions)
(Una udited)
Mar ch 30, September 30,
ASSETS 1996 1995
Current Assets: T
Cash and cash equivalents $ 33.2 $ 331
Accounts receivable 555.7 494.7
Inventories:
Finished and work-in-process 516.2 417.6
Live poultry and hogs 349.3 321.0
Seafood related products 79.1 75.1
Hatchery eggs and feed 67.0 58.6
Supplies 78.4 77.1
Total inventories T 1, 090.0 949.4
Other current assets 36.2 42.6
Total Current Assets 1, 715.1 1,519.8
Net Property, Plant, and Equipment 2, 011.0 2,013.5
Excess of Investments over Net Assets Acquired 796.7 808.1
Investments and Other Assets 101.1 102.9
Total Assets $4, 623.9 $4,444.3

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE S
(In millions except per share d

(Unau
Mar
LIABILITIES AND SHAREHOLDERS' EQUITY 1

Current Liabilities:
Notes payable $
Current portion of long-term debt
Trade accounts payable
Other accrued liabilities

Total Current Liabilities

Long-Term Debt 1,
Deferred Income Taxes

Other Liabilities

Shareholders' Equity:
Common stock ($.10 par value):
Class A-Authorized 900 shares;
issued 79.7 shares at
3-30-96 and 9-30-95
Class B-Authorized 900 shares;
issued 68.5 shares at
3-30-96 and 9-30-95
Capital in excess of par value
Retained earnings 1,
Currency translation adjustment

1,
Less treasury stock, at cost-
3.2 shares at 3-30-96 and
3.4 shares at 9-30-95
Less unamortized deferred compensation

Total Shareholders' Equity 1,

Total Liabilities and Shareholders' Equity ~ $4,

The accompanying notes are an integral part oktfiancial statements.

4

HEETS
ata)
dited)
ch 30, September 30,
996 1995
51.2 $ 952
218.2 269.0
276.2 274.7
224.7 226.9
770.3 865.8
853.4 1,620.5
473.5 479.7
8.3 10.6
8.0 8.0
6.8 6.8
375.4 377.9
211.6 1,162.3
(5.1 (5.2)
596.7 1,549.8
75.6 79.2
2.7 2.9
518.4 1,467.7
623.9 $4,444.3




TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS O F INCOME
(In millions except per share d ata)
(Unaudited)
Three Months Ende d Six Months Ended
March 30, April 1, March 30, April 1,
1996 199 5 1996 1995
Sales $1,587.7 $1,343 1 $3,134.5 $2,669.4
Cost of Sales 1,358.4 1,073 .0 2,638.1 2,130.5
Gross Profit 229.3 270 1 4964 5389
Expenses:
Selling 140.1 119 .2 2693 236.2
General and administrative 27.1 28 .8 52.7 59.4
Amortization 6.9 6 4 13.8 12.9
Operating Income 55.2 115 7 1606 2304
Other Expense (Income):
Interest 33.1 28 1 68.1 53.5
Foreign currency exchange 2.7) 14 1 9.0 19.9
Other 3 1 2 (2.8) 1.8
Income Before Taxes on Income o
and Minority Interest 23.5 72 .3 86.3 155.2
Provision for Income Taxes 8.7 27 4 31.9 59.4
Minority Interest in Net Loss(Income)
of Consolidated Subsidiary (.4) 5 .6 3.3 6.9
Net Income $ 144 $ 50 5 $ 577 $1027
Average Shares Outstanding 145.3 145 .0 1453 145.0
Earnings Per Share $0.10  $0. 35 $040 $0.71
Cash Dividends Per Share:
Class A $0.0300 $0.02 00 $0.0600 $0.0400
Class B $0.0270 $0.01 67 $0.0540 $0.0334

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)
Six Months Ended
M arch 30,  April 1,
1996 1995

Cash Flows from Operating Activities:
Net income $ 57.7 $102.7
Adjustments to reconcile net income to cash

provided by operating activities:

Depreciation 106.0 86.3
Amortization 13.8 12.9
Deferred income taxes (6.2) 3.7
Foreign currency exchange loss 9. 19.9
Minority interest (3.3) (6.9)
Loss on dispositions of property and equipment 1.4 34
Decrease in accounts receivable (62.6) 1.9
Increase in inventories (142.4) (74.0)
Decrease in trade accounts payable (1.8) (29.2)
Net change in other current assets and
liabilities 6.2 13
Cash Provided by Operating Activities (22.2) 122.0
Cash Flows from Investing Activities:
Additions to property, plant and equipment (119.1) (181.5)
Proceeds from sale of property, plant and
equipment 5.5 6.2
Net change in other assets and liabilities 3.5 (15.6)
Cash Used for Investing Activities (110.1) (190.9)
Cash Flows from Financing Activities:
Net change in notes payable (44.0) 194
Proceeds from long-term debt 489.3 122.3
Repayments of long-term debt (305.7) (25.7)
Purchase of treasury shares (1.3) (26.9)
Other (6.4) (2.5)
Cash Provided by (Used for) Financing Activities 131.9 86.6
Effect of Exchange Rate Change on Cash 5 (5.0)
Increase (Decrease) in Cash and Cash Equivalents 1 12.7
Cash and Cash Equivalents at Beginning of Period 33.1 27.0
Cash and Cash Equivalents at End of Period $33.2 $39.7

Supplemental Cash Flow Information
Cash paid during the period for:
Interest $64.2 $51.9
Income taxes $39.4 $54.6

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

1. Accounting Policies

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (the "Compamthout audit, pursuant to the
rules and regulations of the Securities and Excé&@gmmission. Certain information and accountinkiciEs and footnote disclosures
normally included in financial statements prepadredccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulation$icdigh the management of the Company believeshbatisclosures are adequate to make
the information presented not misleading, thesealithated condensed financial statements shoutddkin conjunction with the
consolidated financial statements and notes thémetaded in the Company's latest annual reportHerfiscal year ended September 30,
1995. The preparation of consolidated condenseahfiial statements requires management to makeagstirand assumptions. These
estimates and assumptions affect the reported amofiassets and liabilities and disclosure of ingeint assets and liabilities at the date of
the consolidated financial statements and the teg@mounts of revenues and expenses during tbetirepperiod. Actual results could dif
from those estimates. In the opinion of the manaeraf the Company, the accompanying consolidabedensed financial statements
contain all adjustments, consisting of normal réograccruals necessary to present fairly the firerposition as of March 30, 1996 and
September 30, 1995, the results of operationshfottiree months and six months ended March 30, 488@&\pril 1, 1995 and cash flows for
the six months ended March 30, 1996 and April B519 he results of operations for the three moatitssix months ended March 30, 1996
and April 1, 1995, and cash flows for the six mantinded March 30, 1996 and April 1, 1995, are poessarily indicative of the results to be
expected for the full year. Certain amounts inAlpeil 1, 1995 consolidated condensed financialestants have been reclassified to conform
with the March 30, 1996 presentation.

The Notes to Consolidated Financial Statementthfoyear ended September 30, 1995, reflect thdfisigm accounting policies, debt
provisions, borrowing arrangements, dividend restms, contingencies and commitments of the Compahere were no material change
such items during the six months ended March 396,18xcept as disclosed below.

2. Change in Accounting Principle

Effective October 1, 1995, the Company adoptedeStant of Financial Accounting Standards No. 121AS&No. 121), "Accounting for the
Impairment of Long-Lived Assets and for Long-Livadsets to be Disposed Of." Under SFAS No. 121, impant losses are recognized
when information indicates the carrying amountarfg-lived assets, identifiable intangibles and gabfidelated to those assets will not be
recovered through future operations or sale. Innpait losses for assets to be held or used in apesatill be based on the excess of the
carrying amount of the asset over the asset'sdhiie. Assets held for disposal, except for disomeid operations, will be carried at the lower
of carrying amount or fair value less cost to sSkfle effect of adopting SFAS No. 121 was not materi
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TYSON FOODS, INC.
3. Stock-Based Compensation

The Company currently accounts for its stock-basedpensation plans using the provisions of Accawgnirinciples Board Opinion No. 25,
"Accounting for Stock Issued to Employees"(APB 25).

In October 1995, the FASB issued Statement of FKiadwccounting Standards No. 123, "Accounting $tock-Based Compensation"(SFAS
123). Under the provisions of SFAS 123, compangsaiect to account for stock- based compensatarssing a fair-value-based method
or continue measuring compensation expense foetplasms using the intrinsic value method prescribe®PB 25. SFAS 123 requires that
companies electing to continue using the intrinsilcie method must make pro forma disclosures ofrreeime and earnings per share in its
annual report as if the fair- value-based methoalcobunting had been applied. SFAS 123 will bectiffe for the Company's fiscal year
ending September 1997. The Company intends toraamto account for stock-based compensation uem@ntrinsic value method, and
accordingly, this pronouncement will not have deafon the Company's financial position or resaftsperations.
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TYSON FOODS, INC.
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
FINANCIAL CONDITION

For the six months ended March 30, 1996, net aatshirig $22.2 million was used for all operatingiaties. Operations provided $178.5
million in cash offset by $200.7 million used fagtrchanges in receivables, inventories, payabldo#rer items. Accounts receivable have
increased from 1995 fiscal year-end due to incib@gport sales and an increase in total salesst@diinventories have increased from 1995
fiscal year-end due to increased grain costs, maltene from expansion and other general inventocydases.

Financing activities provided net cash of $131.8iom, mainly due to additional debt borrowings ihgy the first six months of fiscal 1996.
The Company primarily used funds generated fromrfaing activities to fund $119.1 million of properplant and equipment additions. The
expenditures for property, plant and equipment welaed to acquiring new equipment and upgradiegifies in order to maintain
competitive standing and position the Company éidurfe opportunities. Additionally, the Company mskecontinuing effort to increase
efficiencies, reduce overall cost and meet or e@eswironmental standards.

At March 30, 1996, working capital was $944.8 mitlicompared to $654 million at 1995 fiscal year;endincrease of $290.8 million. The
current ratio at March 30, 1996 was 2.2 to 1 comgan 1.8 to 1 at September 30, 1995. Working ahgitd the current ratio have increased
since year-end primarily due to increases in actsorgteivable and inventories and a decrease @smatyable and current portion of long-
term debt. The Company's foreseeable cash needpdoations and capital expenditures will contitmibe met through cash flows from
operations and borrowings supported by existinditfacilities as well as additional credit fadg#is which the Company believes are
available. Long-term debt has increased $232.9anilince September 30, 1995. At March 30, 199&g4derm debt was 55% of total
capitalization compared to 52.5% at September 3951

The Company has unsecured revolving credit faeditbtaling $1.5 billion which supports the Compampmmercial paper program. The $1
billion facility expires in May 2000. At March 30996, $1 billion was outstanding under this fagitibnsisting of $780 million in commerc
paper and $220 million drawn under the revolvere $600 million facility expires in May 1996. At Mar 30, 1996, the Company had $363.1
million available under this revolving credit fagil Additional outstanding long-term debt at Ma@®, 1996, consisted of $348.2 million of
public debt, $297.7 million of institutional note&35 million of bank notes and $172.5 million ofiet indebtedness.
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TYSON FOODS, INC.
RESULTS OF OPERATIONS

Record high grain prices had a significant impacbar second quarter earnings. Additionally, eayasiwere impacted by the oversupply o
meats on the market and the recent uncertaintytaabes of chicken to Russia.

Sales for the second quarter of fiscal 1996 ine@d®8.2% over the same quarter of fiscal 1995. iflti®ase was largely due to an increas
consumer poultry sales which increased fiscal 189®nd quarter total sales by 17.6%. The tonnalyeneoof consumer poultry sales
increased 28.3% offset slightly by a decrease @rage sales prices of 3.5%. The decrease in aveadgeprices for consumer poultry is
mainly due to the acquisition in September 199&waf poultry operations which changed the overaildpict mix toward more lower priced
products.

Beef and pork sales decreased fiscal 1996 secantkequotal sales by 3.9% compared to the sameaequarfiscal 1995. The decrease in beef
and pork sales was due to a 55.7% decrease ingerpatially offset by a 31.6% increase in aversajes prices. The decrease in tonnage is
mainly due to the sale in the fourth quarter ofdis1995 of the Company's swine slaughter facilityaddition, the sale of this swine slaughter
facility eliminated lower priced fresh pork frometiproduct mix which accounts for the significardremse in average sales prices. On April
24, 1996, the Company announced its intention ltatséeef further-processing operations with pdaim Texas and lowa, as well as its pork
further- processing facility in Holland, MichigafSee Part Il. Item 5. Other Information.)

Sales of Mexican food-based products and prepam@difas a group decreased fiscal 1996 second gtateesales by 0.1%. This decrease
was primarily due to a 4.3% decrease in averagss galces as well as a change in product mix, glgroffset by a 2.4% increase in tonnage.
Seafood sales increased fiscal 1996 second querdtsales 0.7% due to a 20.3% increase in tonafiget by a 5.7% decrease in average
sales prices. The increase in seafood tonnageirdyntlue to acquisitions at the end of the thiréuder of fiscal 1995. The seafood operations
continue to be affected by reduced quotas and ogigerations which limit its source of supply. Sedauarter sales of live swine, animal
foods, by- products, and other as a group increfiseal 1996 second quarter total sales by 3.9%pewed to the same quarter of last fiscal
year.

Sales for the first six months of fiscal 1996 irased 17.4% over the same period of fiscal 1995 iRlesrease was largely due to an increa
consumer poultry sales which increased fiscal f#86six months total sales by 17.0%. The tonnaglame of consumer poultry sales
increased 29.4% offset somewhat by a decreaseeiage sales prices of 5.2%. The decrease in avesdggprices for consumer poultry is
mainly due to the acquisitions in September 199&vofpoultry operations which changed the overaddpict mix toward more lower priced
products. Another contributing factor to the deseei average sales prices for consumer poultrytiadevaluation of the Mexican peso,
which substantially lowered average sales priceak@fCompany's Mexican poultry subsidiary, Trasge 8e C.V. ("Trasgo").
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TYSON FOODS, INC.

Beef and pork sales decreased fiscal 1996 firaisimths total sales by 3.9% compared to the samedpef fiscal 1995. The decrease in beef
and pork sales was due to a 54.6% decrease ingenpaatially offset by a 35.1% increase in aversajes prices. The decrease in tonnage is
mainly due to the sale in the fourth quarter ofdis1995 of the Company's swine slaughter facilityaddition, the sale of this swine slaughter
facility eliminated lower priced fresh pork frometiproduct mix which accounts for the significardramse in average sales prices.

Sales of Mexican food-based products and prepam@isfas a group decreased fiscal 1996 first sixinsaotal sales by 0.1%. This decrease
was primarily due to a 3.5% decrease in averages salces as well as a change in product mix,glroffset by a 2.0% increase in tonnage.
Seafood sales increased fiscal 1996 first six nwtatal sales 0.6% due to a 15.8% increase in ggnpartially offset by a 1.8% decrease in
average sales prices. The increase in seafoodgenaanainly due to acquisitions at the end oftkiie quarter of fiscal 1995. Sales of live
swine, animal foods, by-products, and other aamgincreased fiscal 1996 first six months totédéshy 3.8% compared to the same period
of last year.

The increase in cost of goods sold of 26.6% forstand quarter of fiscal 1996 compared to the sprager of fiscal 1995 was mainly the
result of a significant increase in the cost ofmgrased in the Company's operations. Increasdwicast of ingredients used in feed for pot
and swine and the ingredients used in Mexican toagkd operations are estimated to have increasedfcsales by $98 million during the
second quarter of fiscal 1996. Higher ingredieste@re anticipated to continue for a period oétand the effect on the Company's cost of
sales will continue to be significant as thesespsiss through inventories. The impact of highedgmnt costs on the Company's operations is
difficult to predict and is dependent upon varifastors in the commaodity grain market as well asrtiarket for finished products. The
Company's emphasis on adding value to its prodhotsigh further-processing helps to offset a partbthe impact of increased ingredient
costs. Further, the Company is making an efforetmver a portion of increased grain costs thrangreased sales prices. However, because
of the current excess supply of poultry and altéveaed meats in the market place there can kessorance that such costs can be passed o
to the consumer in the future through higher sptees. As a percent of sales, cost of sales w&¥8%or the second quarter of fiscal 1996
compared to 79.9% in the second quarter of fiseabl

The increase in cost of goods sold of 23.8% foffitlsé six months of fiscal 1996 compared to thmeageriod of fiscal 1995 was mainly the
result of the increase in sales and a significarreiase in the cost of grain used in the Compampggations. As a percent of sales, cost of :
was 84.2% for the first six months of fiscal 19@8npared to 79.8% in the same period of fiscal 1995.

Operating expenses increased 12.8% for the seagarteq of fiscal 1996 over the same quarter o&fid®95. While selling expense has
increased as sales volume has increased, sellpens® as a percent of sales decreased to 8.8%efeetond quarter of fiscal 1996 as
compared to 8.9% for the second quarter of fis@8b61 General and administrative expense,
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TYSON FOODS, INC.

as a percent of sales, was 1.7% in the secondequudrtiscal 1996 compared to 2.1% in the sameogdsst year. The reduction in general
administrative expense was primarily the result decrease in legal costs and various cost reduictibatives instituted by management.
Amortization expense was 0.4% of sales in the stqoiarter of fiscal 1996 compared to 0.5% of selébe second quarter of fiscal 1995.

Operating expenses increased 8.8% for the firansirths of fiscal 1996 over the same period o&lid®95. Selling expense as a percent of
sales decreased to 8.6% for the first six montHsodl 1996 as compared to 8.8% for the same geridiscal 1995. General and
administrative expense, as a percent of sales1wés in the first six months of fiscal 1996 compuhte 2.2% in the same period last year.
Amortization expense was 0.4% of sales in the §ibsinonths of fiscal 1996 compared to 0.5% ofs#@lehe same period of fiscal 1995.

Interest expense increased 17.8% in the secontequdifiscal 1996 compared to the same quartéiscil 1995. The Company had a higher
level of borrowing, mainly to fund acquisitions, ieh increased the Company's average indebtedne3s.5% over the same period last year.
The Company's short-term interest rates were ajppaigly 9.6% lower than the same period last ywhich lowered the weighted average
interest rate of all Company debt to 7.2% comp&ned 9% for the same period last year.

Interest expense increased 27.3% in the first sinths of fiscal 1996 compared to the same peridsoél 1995. The Company had a higher
level of borrowing with the Company's average irtddhess increasing by 35% over the same periogéast The Company's short-term
interest rates were approximately 3.7% higher tharsame period last year, however the weightechgeanterest rate of all Company debt
decreased to 7.3% compared to 7.5% for the sanmeddast year.

The effective income tax rate for the second quané first six months of fiscal 1996 was 37%, canag to 37.9% and 38.3% in the same
periods of fiscal 1995. In addition to reducedesiatome taxes, the tax rate was impacted by arstdgnt to the liability for deferred incor
taxes to reflect the Company's current assessnfi¢ggnt contingencies provided for in prior years.

Trasgo's results of operations for the second quartreased the Company's consolidated net indyn$.4 million. The devaluation of the
Mexican peso adversely affected Trasgo's firstreixths of fiscal 1996 operating results. The Comgjzashare of Trasgo's net loss for the
first six months of fiscal 1996 reduced the Compsuegnsolidated net income by $3.3 million ($0.@2 ghare). Management cannot predict
the effect of exchange rates on Trasgo's futureabipg results.

ENVIRONMENTAL MATTERS

The Company has a strong financial commitment torenmental matters. During the first six monthdis€al 1996 the Company invested
approximately $22 million in water quality facib, including capital outlays of $3 million to liind upgrade facilities, and $19 million for
day-to-day operations of waste-water facilities.
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TYSON FOODS, INC.
PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

On April 13, 1995, a purported shareholder's dékeaaction (the "Action") was filed by a singleasbholder on the Company's behalf in the
Court of Chancery of Delaware against the direcamic principal shareholders of the Company. ThéoAdlleges that such persons breac
their fiduciary duties to the Company as a resitheir approval and/or participation in certaiartsactions in fiscal year 1994 between the
Company and various officers and directors or tafiliates, including certain lease, poultry supgoultry grow-out, wastewater treatment
and research and development service arrangenserts fransactions being more fully described utfiecaption "Certain Transactions" in
the Company's Proxy Statement for its 1995 Annuedfihg). Additionally, the Action alleges that t@mpensation and expense
reimbursements paid to the Company's Senior Chaiiméiscal year 1994, and the expense reimburstsmpeaid to him in fiscal year 1993,
were excessive. The Action seeks various remeitielsiding (i) voiding of the challenged transacgand an accounting of profits derived
therefrom, (ii) damages resulting from the challegh¢ransactions and (iii) costs, expenses andhaffdees. The Company is named as a
nominal defendant in the Action, but no claim hasrmasserted against it.

On May 10, 1995, the defendants filed a Motion teniiss the Action claiming failure by the plaintiéf (i) make a pre-suit demand for action
by the directors of the Company, (ii) obtain perqurisdiction over certain shareholder defendamis (iii) state a claim upon which relief
can be granted. On July 6, 1995, the Court of Céignentered a stipulated order dismissing the Atithout prejudice as to certain of the
non- director defendants. The Motion to Dismissoethe remaining defendants is currently pendirfgrieethe Court of Chancery. By
Stipulation Order of said Court dated October B85l and pursuant to agreement of the parties,Maitbn to Dismiss is being held in
abeyance while settlement discussions occur.

Since the Action purports to be a shareholdervatire suit, any recovery (except attorneys feestber costs and expenses, if allowed)
would not be paid to the plaintiff, but rather wabdtle paid directly to the Company. The Companyumatertaken to advance certain expenses
of the director defendants and, if applicable, mayequired to satisfy certain indemnification ghtions with respect to such individuals.
However, Management does not believe that the Aarssuch indemnification obligations will have aterial adverse effect on the
Company's financial position or results of openagio

Item 2. Changes in Securities

Not Applicable

Item 3. Defaults Upon Senior Securities
Not Applicable
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TYSON FOODS, INC.

Item 4. Submission of Matters to a Vote of Securityolders

The following directors were elected at the annual shareholders' meeting
held January 12, 1996:

DIRECTORS VOTES FOR VOTES WITHHELD
Neely Cassady 745,266,220 715,169

Lloyd V. Hackley 745,244,495 736,894
Shelby Massey 745,243,285 738,104

Joe F. Starr 745,286,431 694,958

Leland Tollett 745,288,650 692,739
Barbara Tyson 745,286,949 694,440

Don Tyson 745,287,620 693,769

John H. Tyson 745,277,609 703,780

Fred S. Vorsanger 745,262,065 719,324
Donald E. Wray 745,291,379 690,010

No other items were voted upon at the annual sbédels' meeting or during the quarter ended Maf;H.996.
Item 5. Other Information

On April 24, 1996, the Company announced its indento sell its beef and pork further-processingragions. The beef further-processing
operations include four plants located in HarlingBexas; Garland, Texas; Sioux Center, lowa anch@x&ity, lowa. The pork further-
processing operations include one plant locatédoitand, Michigan. The investment banking firm db €irst Boston Corporation was
retained as financial advisor to assist the Compayrsuing the sale of these operations. To dategreement has been reached for the sale
of these operations and there can be no assuraaice when a sale will be consummated.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

The exhibits filed with this report are listed hetexhibit index at the end of this Item 6.
(b) Reports on Form 8-K:

There were no reports filed on Form 8-K during dguarter ended March 30, 1996.
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TYSON FOODS, INC.

EXHIBIT INDEX

The following exhibits are filed with this report.

Exhibit No.

3(a) Certificate of Incorporation of the Compa
(previously filed as Exhibit 3(a) to the
Registration Statement on Form S-4 filed
Commission on July 8, 1992, Commission Fi
and incorporated herein by reference).

3(b) Amended and Restated Bylaws of the Compan
filed as Exhibit 3(a) to the Company's An
on Form 10-K for the fiscal year ended Oc
Commission File No. 0-3400, and incorpora
reference).

10(a) Retirement Savings Plan of Tyson Foods, |
under Section 401(k) of the Internal Reve
1986, as amended, originally effective as
October 3, 1987, as amended and restated
January 1, 1993; and Amendment Nos. 1-5t

10(b)  Profit Sharing Plan and Trust of Tyson Fo
as amended and restated through April 1,
Amendment No. 1 thereto, effective April
and terminating resolution, effective Mar
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RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.

The Retirement Savings Plan of Tyson Foods, Ihe ‘[Plan™), originally effective October 1, 1983 hiereby restated by Tyson Foods, Inc.
(the "Employer"), effective January 1, 1993, inantb continue to provide a means for eligible esypks to defer a portion of their
compensation and to encourage savings to providéi@ahl financial security for the future.

The Plan, as restated herein, reflects all amentthmeade by Employer as required by TRA 1986, OBRA7] TAMRA 1988, OBRA 1989,
RRA 1990, the unemployment Compensation Act of 1882 OBRA 1993, as well as numerous Treasury riégnlahanges since the
previous restatement. The Plan, as restated halsmreflects amendments associated with the meige this Plan, effective July 1, 1991,
of the following qualified retirement plans (colteely the "Merged Plans"):

(1) the Tyson Employee Retirement Income Savings Rhe "Tyson Thrift Plan™);

(2) the Henry House, Inc. Employees Savings Plan;

(3) the Victor F. Weaver, Inc. Retirement/SavinggnP

(4) the Holly Farms Corporation and Subsidiariegpliyee Retirement Savings Plan for Hourly Employees
(5) the Holly Farms Corporation and Subsidiarieliyee Retirement Savings Plan for Salaried Em@sye

The Employer acknowledges receipt of all of theetssef the Merged Plans effective July 1, 1991.0kdingly, the assets of the Plan and its
related Retirement Savings Trust of Tyson Foods, (the "Trust"), including the assets transfeifredh the Merged Plans, shall be held,
administered and distributed for the purposes arilé manner set out in the following restated Piauwit;

SECTION 1
DEFINITIONS
1.1 DEFINITIONS
(A) The following words and phrases shall havertteanings assigned below unless a different measiplginly required by the context:

(1) "Accounting Date" shall mean the last day afteaalendar month of each Plan Year subsequehetiffective Date of the Plan and such
other date or dates as may be established by ther@itee during the Plan Year.

(2) "Beneficiary" shall mean the person or persamsvhose behalf benefits may be payable underldred®ter a Participant's death in
accordance with the provisions hereof.
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(3) "Break in Service" shall mean, with respecatdon- Maritime Employee, the failure to completerenthan 500 Hours of Service during a
Plan Year, or, with respect to a Maritime Employtae, failure to complete more than 62 Days of Serduring a Plan Year.

(4) "Committee" shall mean the administrative comtteei appointed from time to time to administer Bf@n pursuant to the provisions of
Section 12.1 hereof.

(5) "Company" shall mean Tyson Foods, Inc., andutscessor or successors.

(6) "Compensation" shall mean the compensatioradigtpaid to an Employee by the Employer as repboie the Employee's Federal inco
tax withholding statement (Form W-2) or its subssaglequivalent; exclusive however, of the following

(a) relocation pay;

(b) any non-cash compensation;

(c) commissions; and

(d) compensation paid on an irregular or discretighasis such as discretionary bonuses or spegétia.

Provided, however, that for purposes of determiringndividual's "average deferral percentage"@antiverage contribution percentage”
under Sections 3.1(E) and 4.1(D) of the Plan, "Cemsgtion shall include all of the items of inconesatibed in subparagraphs (a) through
(d) of this Section 6.

Any amounts that would have been includable inBhgloyee's Compensation as described above iffthdynot received special tax
treatment because they were deferred by the Empltyeugh a salary reduction agreement shall bedattlthe amount described above and
included in the Employee's "Compensation" for psgsoof the Plan.

The annual Compensation of each Employee takeractount under the Plan shall not exceed $200,080ah other amount as may be
specified by the Secretary of the Treasury purstahts duties under 401(a)(17) of the Code. Initamdto other applicable limitations set
forth in the Plan, and notwithstanding any oth@vgsion of the Plan to the contrary, for plan ydaeginning on or after January 1, 1994, the
annual compensation of each Employee taken intouatainder the Plan shall not exceed the OBRA r8Rial compensation limit. The
OBRA '93 annual compensation limit is $150,000adisisted by the Commissioner for increases in tis¢ af living in accordance with
section 401(a)(17)(B) of the Internal Revenue Cdde cost-of-living adjustment in effect for a aadar year applies to any period, not
exceeding 12 months, over which Compensation isradebed (determination period) beginning in sudemaar year. If a determination
period consists of fewer than 12 months, the OB#Aannual compensation limit will be multiplied &yraction, the numerator of which is
the number of months in the determination period, the denominator of which is 12.

For plan years beginning on or after January 14188y reference in this Plan to the limitationslemsection 401(a)(17) of the Code shall
mean the OBRA '93 annual compensation limit sehfor this provision.

If Compensation for any prior determination perisdaken into account in determining an Employbelsefits accruing in the current plan
year, the Compensation for that prior determinagieriod is subject to the OBRA '93 annual compéosdimit in effect for that prio
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determination period. For this purpose, for deteation periods beginning before the first day &f fiinst plan year beginning on or after
January 1, 1994, the OBRA '93 annual compensatiahis $150,000.

For purposes of applying the above limit to a HygBbmpensated Employee who is a 5% Owner (as dkfimé16(i)(1) of the Code) or one
of the ten most highly paid Highly Compensated Eoyees, the Highly Compensated Employee's famill beareated as a single employee
with one Compensation and the limit shall be alledaamong the family members in proportion to eaeimber's Compensation. For
purposes of this paragraph, a Highly Compensatepldymme's family shall include his or her spouse laiscr her lineal descendants who
have not reached the age of 19 before the enceofahr.

The term "Compensation" is subject to any modiftrat that are applicable under Section 9.4 heredhd years, if any, that the Plan is top-
heavy.

(7) "Controlled Group Member" shall mean:

(a) The Employer;

(b) Any corporation or association that is a mendfex controlled group of corporations (within timeaning of 1563(a) of the Code,
determined without regard to 1563(a)(4) and 153}€}) of said Code, except that, for the purpadespplying the limitations on benefits
and contributions that are required under 415 efGbde and are described in Section 7.2 heredf, m@aning shall be determined by
substituting the phrase "more than 50%" for theapér'at least 80%" each place that it appears68(&)(1) of said Code) with respect to
which the Employer is a member;

(c) Any trade or business (whether or not incorfeatathat is under common control with the Emploggidetermined in accordance with 414
(c) of the Code and regulations issued thereurzhet;

(d) Any service organization that is a member o#itiated service group (within the meaning ofi4ih) of the Code) with respect to which
the Employer is a member.

(8) "Designated Nonparticipating Employer" shallane

(a) Any Controlled Group Member that is not an Eoypl as defined herein; and

(b) Any other corporation, association, proprieidps partnership, or other business organizatian i) is not an Employer and

(il) the Company, by formal action on its part lretmanner described in

Section 11.7 hereof designates on the basis oifarompolicy applied without discrimination as aéBignated Nonparticipating Employer"
for the purposes of the Plan.

(9) "Effective Date of the Plan", as restated, Isimelan January 1, 1993 or such later date as afhwthie Plan first became effective with
respect to the particular Employer concerned. Tiggral effective date of the Plan was Octoberd87. Except as provided below, all
amendments to the Plan as reflected herein weeetafé April 1, 1991. However, Sections 1.1(A)(®), (10) and (17), 2.1, 7.2 and 8.4(B)
were amended effective October 1, 1987; Sectidh{&€}R.3.2, 4.1(A), 4.1(D), 4.2, 8.1, 8.2, 8.3, &X(8.6, 8.10(4) and (8), 9.2 and 9.4 were
amended effective April 1, 1989; and Sections 1)(38), 3.2, 5.1, 5.3, 5.4 and 7.1 were amendeca&ffe January 1, 1993.

(10) "Employee" shall mean a "Maritime Employee'adiNon- Maritime Employee", and shall include 4ed employees" within the
meaning of Sections 414(n) and (o) of the Code.rft\iae Employee" shall mean any person who, wigpeet to any Plan Year, is employed
by the Employer in the "Maritime Industry”. "Marite Industry"” is that industry in which Employeesfpan duties for the Employer on
board commercial, exploratory,
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service or other vessels moving on the high setemd waterways, Great Lakes, coastal zones, hadyat non-contiguous areas, or on
offshore ports, platforms or other similar sitddoh-Maritime Employee" shall mean any person, othan a "Maritime Employee"”, on the
payroll of the Employer whose wages from the Emetare subject to withholding for the purposesedéral income taxes and for the
purposes of the Federal Insurance Contributions Biployee will not include any person (a) rendgiservices to the Employer as an
independent contractor, (b) serving the Employea aember of its Board of Directors and not otheenemployed by it, () not treated as an
employee for purposes of Federal Insurance Cortioibsi Act or (d) engaged only in an advisory orsgting capacity on a retainer or fee
basis.

(11) "Employer" shall mean, collectively or disuitively as the context may indicate, the Compardg/amy other corporations, associations,
joint ventures, proprietorships or partnerships tave adopted and are participating in the Plaatoordance with the provisions of Sect
2.5 hereof; provided, however, if the Plan is addpmin behalf of the Employees of one or more, ésg than all, divisions or facilities of an
employer, the term "Employer" shall apply only be Wivisions or facilities on behalf of whose Emy@es the Plan has been adopted.

(12) "Employer's Contributions" shall mean the amtsiwcontributed by the Employer to the Plan on Beaifahe Participants, as more fully
described in Section 4.1 hereof.

(13) "Employer Contribution Account” shall mean thedance credited to the individual account ofRiagticipant to reflect his interest in the
Trust Fund that is attributable to the EmployeisiEibutions on his behalf to the Plan. If appliealthe Employer Contribution Account sf
be divided into such subaccounts as are requiregflect the Participant's interest in the varibugestment Funds, as described in

Section 5 hereof.

(14) "Employment Commencement Date" means, in dse of a Non- Maritime Employee, the first datendrich such Employee completes
an "Hour of Service," or, in the case of a MaritiEmployee, the first date on which such Employeapletes a "Day of Service"; provided
that in the case of a "Break in Service," an Eme&y employment commencement date shall be thelfiysthereafter on which he comple
an "Hour of Service" or "Day of Service", as theeaay be.

(15) "Entry Date" shall mean the first day of eaalendar month.

(16) "Family Member" shall mean an individual déised in 414(q)(6)(B) of the Code.

(17) "Highly Compensated Employee" shall mean ampleyee who, during the Determination Year or tio@k-Back Year -

(A) was at any time a "5-percent owner" (as defimetl6(q)(3) of the Code, (B) received compensatinexcess of $75,000.

(C) received compensation in excess of $50,000nadin the Top-Paid Group of employees for suchi,y&gD) was at any time an officer
and received compensation greater than 50 peré¢mé amount in effect under 415(b)(1)(A) of thedeédor such year. The Secretary shall
adjust the $75,000 and $50,000 amounts under this

Section at the same time and in the same mannardes 415(d) of the Code. For purposes of thisi@¢17), the term "compensation" shall
have the meaning given such term by 414(q)(7) @fGbde. An Employee not described in (B), (C) or&bove for the Look-Back Year
(without regard to this paragraph) shall not bated as described in (B), (C) or (D) for the Detieation Year unless such Employee is a
member of the group
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consisting of the 100 employees paid the greatespensation during the Determination Year.

Determination Year means the Plan Year for whiehditermination of Highly Compensation Employeldmg made. Look-Back Year
means the twelve

(12) month period immediately preceding the Deteation Year. An Employee is in the Top-Paid Grofipraployees for any year if such
Employee is in the group consisting of the top 2fcpnt of the employees when ranked on the basisropensation paid during such year.
For purposes of (D), no more than 50 employeesf(l@sser, the greater of 3 employees or 10 pércktine employees) shall be treated as
officers. If for any year no officer of the Emplayis described in (D), the highest paid officettled Employer for such year shall be treated as
described in (D).

Special Rules for Certain Family Members:

(y) General Rule. If an Employee is a Family Membfa 5- percent owner (as described in subsefipnor of a Highly Compensated
Employee in the group consisting of the 10 moshlyigompensated Employees who are Participantisriian for the Plan Year, then:

(1) such Employee will not be considered to bepmsse Employee for purposes of computing the Daf@ercentage Tests or the
Contribution Percentage Tests under the Plan;

(2) any compensation paid to such Employee andcaniributions made to such Employee's Accountd| Blrgpurposes of the Deferral
Percentage Tests and the Contribution Percentagls, e treated as if made to or on behalf of &mployee's Family Member who is a 5-
percent owner or is one of the 10 most highly camspéed Employees;

(z) Family Members. For purposes of this subsegctioeterm "Family Member" shall mean with resgecan Employee, (1) the Employee's
spouse; (2) the Employee's lineal ascendants aswkddants; and (3) the spouses of such lineal dantnand descendants.

"Non-Highly Compensated Employee" shall mean an leyge who is neither a Highly Compensated Emplayaea Family Member (as
defined above) of a Highly Compensated Employee.

(18) "Hour of Service" means:

(a) Each hour for which an Employee is paid, oitkdkto payment, for the performance of dutiestfer Employer. These hours shall be
credited to the Employee for the computation penoahich the duties are performed; and

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty or ve of absence. Hours under this subparagraphégt)tze calculated and credited pursuant to
2530.200(b)-2 of the Department of Labor Regulatishich are incorporated herein by this refereacd;

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredwtthe Employer. The same hours of
service shall not be credited both under subpapdgfa) or (b), as the case may be, and underubigasagraph (c). These hours shall be
credited to the Employee for the computation pedogeriods to which the award or agreement pestaither than the computation period in
which the award, agreement or payment is made; and

(d) Hours of service credited to Employees whosapensation is not determined on the basis of eeamiounts for each hour worked
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during a given period and whose hours are not requd be counted and recorded by a separate fedatate such as the Fair Labor
Standards Act shall be at the rate of 45 hourenfice for each week that the Employee is entittelde credited with at least one "hour of
service" under the provisions of this section.

(19) "Initial Distribution Date" shall mean the dathich is established following the Participatdisnination of service for any reason
pursuant to Section 8.1 hereof for distributiorthaf value in his individual accounts.

(20) "Internal Revenue Code" or "Code" shall méenlhternal Revenue Code of 1986, as now or hereafhtended from time to time.

(21) "Limitation Year" shall mean the year useddpplication of the limitations of 415 of the Cod@&d, unless the Employer elects a
different Limitation Year by formal action on itayt in the manner described in

Section 11.7 hereof, shall be the Plan Year.

(22) "Participant” shall mean any person who hastheerequirements of Section 2.1 hereof and wirodigidual accounts have not been
subsequently distributed in full. "Active Particigashall mean any Participant who is currently mgkSalary Deferral Contributions to the
Plan.

(23) "Plan" shall mean the Retirement Savings Bfafyson Foods, Inc., originally adopted effect®detober 1, 1987, restated effective April
1, 1991 as set forth in this instrument and asay imereafter be amended from time to time.

(24) "Plan Year" shall mean the fiscal year on \uttlee records of the Plan are kept as reported fimm to time by the plan administrator to
the Internal Revenue Service. The Plan Year, uslessequently changed in accordance with the oslesgulations issued by the Internal
Revenue Service or the Department of Labor, steathb 12 month period beginning April 1 of a givatendar year and ending on March
31st of the following calendar year.

(25) "Rollover Contributions" shall mean the amauat Rollover Contributions, if any, made by an Hoype to the Plan, as more fully
described in Section 3.2 hereof.

(26) "Rollover Contribution Account" shall mean th&lance credited to the account of the Participaneflect his interest in the Trust Fund
that is attributable to his Rollover Contributioifsaany, to the Plan as described in Section 3r2dfe The Rollover Contribution Account sh
be divided into such subaccounts as are requiregflect the Participant's interest in the varibtugestment Funds, as described in Section 5
hereof.

(27) "Salary Deferral Contributions" shall mean toatributions made by the Employer on behalf ef Barticipant pursuant to Section 3.1
hereof. "Matched Salary Deferral Contributions"lsh@ean Salary Deferral Contributions that are inagxcess of 2% of the Participant's
Compensation for the Plan Year. "Unmatched Salafeial Contributions" shall mean Salary Deferrah@ibutions that are in excess of .
of the Participant's Compensation for the Plan Year

(28) "Salary Deferral Contribution Account" shaleam the balance credited to the individual accotitite Participant to reflect his interes
the Trust Fund that is attributable to his Salagfddral Contributions to the Plan. If applicablee Salary Deferral Contribution Account shall
be divided into such subaccounts as are requiregfliect the Participant's interest in the varibusestment Funds, as described in

Section 5 hereof.

(29) "Salary Reduction Agreement" means an agreebetween a Participant and the Employer under twtiie Employer reduces the
Participant's Compensation and the Employer cantgibthe amount of the

26



reduction to the Plan on behalf of the Participent Salary Deferral Contribution.

(30) "Supplement" shall mean any Supplement thattéehed to and made a part of the Plan and ve@shbribes provisions or modifications
to the Plan which apply only to those employeearoEmployer or Employers specified in such supptgme

(31) "Total and Permanent Disability" means diggbwhich, in the opinion of the Committee, causeBarticipant to be totally and
presumably permanently disabled, due to sicknesguwy, so as to be completely unable to perfony and every duty pertaining to his
occupation from a cause other than specified below:

(a) Excessive and habitual use by the Participhdtugs, intoxicants or narcotics;

(b) Injury or disease sustained by the Participamnite willfully and illegally participating in figks, riots, civil insurrections or while
committing a felony;

(c) Injury or disease sustained by the Participarite serving in any armed forces;

(d) Injury or disease sustained by the Participiagnosed or discovered subsequent to the dasehiie has terminated;

(e) Injury or disease sustained by the Participdrite working for anyone other than the Employed anising out of such employment; or

(f) Injury or disease sustained by the Particigana result of an act of war, whether or not swttadses from a formally declare state of war.
(32) "Trust" and "Trust Fund" shall mean the trfustd established pursuant to the terms of the TAgstement.

(33) "Trust Agreement” shall mean the Retiremeniii®s Trust of Tyson Foods, Inc., adopted effectiseof October 1, 1987, as set forth in
the agreement of that title to which the Plan fadcited and as it may thereafter be amended fromttrtime.

(34) "Trustee" shall mean the corporate trusteteustees or the individual trustee or trusteeshasase may be, appointed from time to time
pursuant to the provisions of the Trust Agreemeratdminister the Trust Fund maintained for the pags of the Plan.

(35) "Unallocated Limitation Account” shall mearattportion of the Employer's Contribution, if amyhich is being held unallocated due to
the provisions of Section 7.2 hereof.

(36) "Valuation Date", effective for the Plan Yeprarter beginning January 1, 1993, shall meanatedlay of the months of March, June,
September and December.

(37) "Year of Service" means each twelve conseeutionth period during which a Non-Maritime Employees at least one thousand (1,000)
Hours of Service, or, in the case of a Maritime oype, 125 Days of Service. For determining an Exygé's eligibility under the Plan, his
"eligibility computation period" shall begin on themployment commencement date" for such Emploreseafter, the eligibility
computation period shall be the "Plan Year", bemigwith the Plan Year which includes the first am@nsary of a Participant's employment
commencement date. For determining a member'sdsasté nonforfeitable interest in his Employer Cimttion Account, the "vesting
computation period” shall be the Plan Year. Foppses of determining vesting, eligibility to paip&te and Employer Matching
Contributions under the Plan, Years of Service witiControlled Group Member" (as defined above) ¥adrs of Service with Holly Farms
Corporation or any of its subsidiaries or affilatéat at any time were included in the
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"controlled group of corporations” (as defined indé 414(b)) with such corporation shall be includ@therwise, there shall not be counted
any Hours of Service or Days of Service for an exyy@é of an employer which is a party to a mergeguasition or other business
combination under which the Company or any ofutssidiaries is the acquiring party, prior to théedaf such merger, acquisition or other
business combination unless specifically providgatavise in the contracts governing such mergeyyiaition or combination or required by
414(a) of the Code and any Regulations promulgdiectunder. For purposes of determining Years ofi&efor any Employee who may be
both a Maritime Employee and a Non- Maritime Empgleyn any computation period, such determinatiail §le made as if the Employee
were a Non-Maritime Employee and in determiningEneployee's Hours of Service for such period, thglbyee's Days of Service shall be
multiplied by eight (8) and then added to the Emipls Hours of Service credited while a Non-MariBmployee.

(38) "Day of Service" means:

(a) Each day for which an Employee is paid, ortkatito payment, for the performance of dutiestiier Employer. These days shall be
credited to the Employee for the computation penoahich the duties are performed; and

(b) Each day for which an Employee is paid, ortldito payment, by the Employer on account ofr@opleof time during which no duties are
performed (irrespective of whether the employmetfdtionship has terminated) due to vacation, hglidless, incapacity (including
disability), layoff, jury duty, military duty or ve of absence. Days under this subparagraph ¢b)bghcalculated and credited pursuant to
2530.200(b)-7 of the Department of Labor Regulatishich are incorporated herein by this referenod;

(c) Each day for which back pay, irrespective dfigaition of damages, is either awarded or agredyy tihe Employer. The same days of
service shall not be credited both under subpaphgi@) or (b), as the case may be, and underubisssagraph (c). These days shall be
credited to the Employee for the computation pedogeriods to which the award or agreement pestaither than the computation period in
which the award, agreement or payment is madeTkg)terms "herein," "hereof," "hereunder" and simierms refer to this document,
including the Trust Agreement of which this documnisra part, unless otherwise qualified by the ernt

(C) The pronouns "he," "him" and "his" used in B1an shall also refer to similar pronouns of thaiféne gender unles s otherwise qualified
by the context.

SECTION 2
PARTICIPATION

2.1 ELIGIBILITY FOR INITIAL PARTICIPATION Each Empbyee shall become a Participant in the Plan offitsteEntry Date (as defined
above) following the date the Employee becomes=digible Employee,” as defined hereafter. For pggmoof this Plan, an "Eligible
Employee" shall mean an Employee who has compbetéeiar of Service (as defined above); provided,dwax, that there shall be excluded
from the definition of Eligible Employee (i) any Eoyee who is a member of a collective bargaining and who is covered by a collective
bargaining agreement which does not provide foecage of such Employee under this Plan, (ii) arghlyi Compensated Employee who, as
of April 1 of any Plan Year, is determined by then@pany to be eligible to participate
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in the Company's Executive Savings Plan, anddjii leased employee within the meaning of 414(d)(ah of the Code.

2.2 ACTIVE PARTICIPATION Each Eligible Employee the service of the Employer on or after the EffexDate of the Plan may elect to
become an Active Participant in the Plan as oftte on which he first becomes a Participant bypeting and filing a written application
for Active Participation in the Plan with the Conttae in which he agrees to make the Salary Def@uwalributions as described in Section
3.1(A) hereof. Each Eligible Employee who completed files such application with the Committee opmor to the date as of which he fi
becomes a Participant in the Plan (or as of sueh thate as is administratively practicable witbpect to any such Eligible Employee on the
Effective Date of the Plan) shall become an Aciegticipant in the Plan as of the date on whicfirsebecomes a Participant. Each Eligible
Employee who does not become an Active Particiatite Plan as of the date on which he first be@aParticipant may become an Active
Participant in the Plan as of the first day of anfpsequent payroll period by completing and filingh application for participation in the P
with the Committee at least 30 days prior to symplieable date.

2.3 LEAVE OF ABSENCE AND TERMINATION OF SERVICE (AAny absence from the active service of the Empltoyereason of an
approved absence granted by the Employer becauseiolent, iliness, layoff with the right of recall military service, or for any other
reason on the basis of a uniform policy appliedigyEmployer without discrimination, will be coneréd a leave of absence for the purposes
of the Plan and will not terminate an Employeetsise provided he returns to the active servicthefEmployer at or prior to the expiration
of his leave or, if not specified therein, withiretperiod of time which accords with the Employppo$icy with respect to permitted absences.
Absence from the active service of the Employeabse of compulsory engagement in military servideb& considered a leave of absence
granted by the Employer and will not terminate skevice of an Employee if he returns to the actimvice of the Employer within the period
of time during which he has reemployment rightserrehy applicable Federal law or within 90 daysfrand after discharge or separation
from such compulsory engagement if no Federal faapplicable. No provision of this section or ie fflan shall require reemployment of
any employee whose active service with the Empleyss terminated by reason of military servicehf Employee does not return to the
active service of the Employer at or prior to tlxpigation of his leave of absence as above defihisdservice will be considered terminate:
of the earliest of (i) the date on which his leaxpired, (ii) the first anniversary of the datewaiich the leave began or (iii) the date of his
retirement, quit, discharge, resignation or delathhe event that an Employee's service with thelyer is interrupted because of any
absence from the active service of the Employeckvis not deemed a leave of absence as definee abisvservice will be considered
terminated as of the date of his retirement, alisicharge, resignation or death or, if his serigdaterrupted for any other reason, as of the
first anniversary of the date on which he was fifstent from the active service of the Employeansfers of an Employee's service among
the Employer and Designated Nonparticipating Emgisyshall not be deemed interruptions of his servic
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and shall not constitute a termination of servimetiie purposes of the Plan.

(B) For any Employee who is absent from work bysoeaof (i) the pregnancy of the Employee; (ii) bieth of a child of the Employee; (iii)
the placement of a child with the Employee in canio@ with the adoption of such child by the Emmeyor (iv) for purposes of caring for a
child for a period beginning immediately followitige birth or placement of such child, the Planlsiheat as Hours of Service, for
determining a Break in Service for purposes ofilelity and vesting, the Hours of Service which etWvise would have been normally
credited to the Employee, but for such absencmdhe event the Plan is unable to determine therslof Service normally to be credited,
eight (8) Hours of Service per day of such absence.

(C) Except as otherwise required by applicable rigidend state law, the total number of hours tilkageHours of Service under this section
shall not exceed 501 hours and the total numbdags treated as Days of Service shall not exceathgS. The Hours of Service or Days of
Service attributable to an Employee shall be ceeldio the Employee in the Plan Year in which betfiesabsence from work if the Employee
would be prevented from incurring a Break in Segvin any other case, such Hours of Service or Dagervice shall be credited in the
immediately following year. In the discretion oktfirustee, an Employee may be required to furmirination that the absence from work
qualifies under this section and/or the numberayfsdor weeks of such absence.

2.4 PARTICIPATION FOLLOWING REEMPLOYMENT (A) Eachrployee whose service is terminated and who isespently
reemployed by the Employer shall be treated urttePtan upon such reemployment as though he tharefitered the employment of the
Employer; except that:

(1) if he was previously a Participant in the Pdauif he had met the service requirements for pigedition in the Plan as of his previous dat
termination of service, he shall be deemed forpilmposes of Section 2.1 hereof to have met thecgerequirements for participation in the
Plan as of his date of reemployment if he is reeysd prior to April 1, 1993; and

(2) effective April 1, 1993, if an Employee who liasurred a Break in Service subsequently is reeygal on or after April 1, 1993, his Ye.
of Service before such break shall not be requdzk taken into account for eligibility purposegiuthe Employee has completed a new
Year of Service following such break; provided,ttii@uch Employee was a Participant at the timsuwh Break in Service, then upon
completion of the new Year of Service, he will beated as a Participant retroactively from his @éteeemployment, but not for purposes of
making deferrals or sharing in any Employer conitidns for any payroll period ending prior to thetelhe completes such new Year of
Service. (B) Except as provided in Section 8.1@bEwith respect to certain permissible in-servigdrawals, respectively, no further
distributions shall be made from the individual@acts on and after the date of reemployment arat pithe next following Initial
Distribution Date of any Participant described acfon 2.4(A) above who is reemployed prior to hgwieceived his total distribution. Any
such previously undistributed individual accountgocounts) shall be maintained on behalf of th#iédaant on and after his date of
reemployment and shall be subject to adjustmemamh following Valuation Date as specified in

Section 7.1 hereof.
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(C) Any such Participant to whom the provisiongha$ Section 2.4 apply who was not entitled, foy egason, to an allocation under the
provisions of Section 7.4 hereof on the Accounfirades, if applicable, which occurred between the déhis termination of service and his
date of reemployment, shall not be entitled toteetive allocation under such section solely bseaof the provisions of this Section 2.4.
(D) The rights of any terminated employee of a Beated Nonparticipating Employer who is reemploggdn Employer as an Employee
shall be determined in accordance with the promssiof the Plan in the same manner as though hedetan Employee of the Employer on
the date of termination of his service; and thatsgf any terminated Employee of an Employer veheemployed by a Designated
Nonparticipating Employer shall be determined inadance with the provisions of the Plan in thesamanner as though such Employee
been reemployed by the Employer and had immedi#teleafter been transferred to such Designateg&itinipating Employer.

2.5 RIGHTS OF OTHER EMPLOYERS TO PARTICIPATE IN THE.AN (A) Any other corporation, association, joirgnture,
proprietorship, or partnership may, in the fut@éopt the Plan by written action on its part inttenner described in Section 11.7 hereof
provided that the board of directors of the Compang the Committee both approve such participa®nThe administrative powers and
control of the board of directors of the Comparg/peovided in the Plan, shall not be deemed dithédsunder the Plan by reason of
participation of any other Employers in the Plamd auch administrative powers and control spedifigganted herein to the board of
directors of the Company with respect to the appeémt of the Committee, amendment of the Plan @neranatters shall apply only with
respect to the board of directors of the Company.

(C) The Plan is a single plan with respect to atiffoyers unless the board of directors of the Campecifically provides that the Plan s
be a separate plan with respect to any Employgraup of Employers. (D) Any Employer may withdratvaay time without affecting the
other Employers in the Plan by furnishing writtestioe to the Committee and the Trustee of its deiteation to withdraw. The board of
directors of the Company may in its absolute dismneterminate any Employer's participation at &me.

2.6 PARTICIPATION AND BENEFITS FOR PARTICIPANTS TRYSFERRED TO OR FROM STATUS AS AN EMPLOYEE It is
contemplated that a Participant in the Plan malydesferred to a Designated Nonpatrticipating Em@l®p that he will no longer qualify as
an Employee as defined herein, and, converselyatparson in the employment of a Designated Ndiggaating Employer may be
transferred to the status of an Employee as defieeein. The service of such a person describedeatimall not be considered to be
interrupted or terminated by reason of any suaisfex and a termination of service with the DesigdaNonparticipating Employer while not
qualified as an Employee shall be treated in tiheesananner as a termination of service with an Egygplavhile qualified as an Employee. In
determining eligibility for participation in the & of such an Employee with respect to whom theigians of this Section 2.6 are applicable,
any period of employment, which otherwise wouldrmuded in accordance with the provisions of

Section 2.1 hereof, which he accrued with the Destigd Nonparticipating Employers while not quatifeess an Employee as defined herein
shall be
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included; provided, however, that any such persansferred to the status of an Employee shall adtligible to become a Participant in the
Plan prior to the date on which he becomes an Eyeplas defined herein. The accounts of any sudictipant who has been transferred fi
the status of an Employee shall be maintained siéhalf during the period that he is in the emplegt of the Employer or Designated
Nonparticipating Employer while not qualified asEmployee in the same manner as though the Patticigere on an unpaid leave
absence granted by the Employer during such pebigtche shall not be eligible to make Salary Defle@ontributions for any period
subsequent to his date of change in status an@ Wwhils not an Employee as defined herein.

SECTION 3 SALARY DEFERRAL CONTRIBUTIONS
AND ROLLOVER CONTRIBUTIONS

3.1 SALARY DEFERRAL CONTRIBUTIONS

(A) Amount of Salary Deferral Contributions: Sulijéz Section 3.1(E) below and to such rules of amif application as the Committee may
adopt, each Eligible Employee, in order to becongtr@main an Active Participant in the Plan, mistteto have the Employer make Salary
Deferral Contributions through payroll deductionhos behalf pursuant to a Salary Reduction Agreerakany amount that is an integral
percentage of not less than 2% nor more than 158tsdompensation for the applicable payroll perfmdvided, however, any such
Participant's Salary Deferral Contributions shall @exceed (i) an amount which would cause his adremidition to exceed the maximum
amount of annual addition which may be made forihatation Year under Section 7.2 hereof, or $#,000 (as adjusted from time to time
by the Secretary of the Treasury at the same timddrathe same manner as under 415(d) of the Godehny calendar year. Salary Deferral
Contributions that are not in excess of 2% of tagiBipant's Compensation for the Plan Year arerredl to herein as "Matched Salary
Deferral Contributions" and are matched by the Exygi's Contribution to the extent specified in 8ett.1 hereof. Salary Deferral
Contributions that are in excess of 2% of the Bidint's Compensation for the Plan Year are redaaédierein as "Unmatched Salary Defe
Contributions" and are not matched by the Emplsy@odntribution.

(B) Initial Authorization for Salary Deferral Coiftutions: All Salary Reduction Agreements shalimevriting and Salary Deferral
Contributions made pursuant to such agreement Bbalthorized in writing by the Participant andlkhe filed with the Committee. Any
such Salary Reduction Agreement shall continudfacefor as long as the Participant remains an lByge or until he elects to suspend or
change his rate of Salary Deferral Contributionth®Plan as provided in Section 3.1(C) below.

(C) Right of Participant to Suspend or Change HigRf Salary Deferral Contributions: Except asfegh below, a Participant may suspend
or change his rate of his Salary Deferral Contidng effective as soon as administratively prablieas of the end of any subsequent payroll
period; however, a Participant may change his dafesite only twice in any calendar year withow ttonsent of the Committee, and except
as provided in Section 3.1(E) below with respeadrdain required suspensions, a Participant wepesuds his Salary Deferral Contributions
may not resume such contributions for a period>ofronths following the effective date of such seisgion. Any such change of rate,
suspension or resumption of Salary Deferral Coutidms must be made by the Participant
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in writing filed with the Committee at least 30 dgyrior to the effective date of the change, susipanor resumption. A Participant whose
Salary Deferral Contributions are suspended duaipgriod of leave of absence or who is reemplog#dviing a termination of service may
elect, upon his return to active employment with Bmployer, to have the Employer resume Salary ibdf€ontributions on his behalf to the
Plan. Any such election shall be in writing filedttvthe Committee and shall specify the percentddgalary Deferral Contributions to be
deducted from his Compensation.

(D) Crediting and Depositing Salary Deferral Camtitions: The Salary Deferral Contributions to thh@Pshall be paid by the Employer to the
Trustee as promptly as practicable after they adridted from the Participant's Compensation (bahinevent not later than 30 days after the
close of the Plan Year for which the contributians deemed to be made) and shall be credited ®dtizipant's Salary Deferral
Contribution Account as of the Accounting Date nimbwing the date the contributions were dedudtedccordance with Section 7.3 her
The Participant's Salary Deferral Contribution Aaabshall at all times be 100% vested and, exceptavided in Section 8.10 hereof with
respect to certain permissible in-service withdiaw@ection 14 with respect to Plan Loans and 8edtll.4 with respect to termination or
partial termination of the Plan, distribution otthuaccount shall be made upon termination of higsein accordance with the provisions of
Section 8 hereof.

(E) Salary Deferral Contributions Subject to Nowrdisination Requirements of 401(k) of the Code: &oy given Plan Year the "average
deferral percentage" (as defined herein) for aliele Employees who are Highly Compensated Emmeyfer such Plan Year may not
exceed the greater of:

(a) One and one-quarter (1.25) times the "averafgrichl percentage” for all Eligible Employees vare Non-highly Compensated
Employees for such Plan Year; or

(b) Two (2.0) times the "average deferral percegitdgr all Eligible Employees who are Non-highly @pensated Employees for such Plan
Year, but not more than the sum of (i) 2% andti@ "average deferral percentage" for all Eligiblaployees who are Non-highly
Compensated Employees.

An individual "deferral percentage" is calculated €ach Eligible Employee each Plan Year by diygdiis Salary Deferral Contributions, if
any, to the Plan during the Plan Year by his Corsption for the Plan for the Plan Year. Effectiverifp, 1993, an Eligible Employee's
Compensation for the purposes of calculating hfsrdal percentage will include only such Compemsatarned after becoming a Participant
in the Plan. The "average deferral percentagethi®Highly Compensated Employees and the "averafggrdl percentage"” for the Non-
highly Compensated Employees are then determineditding up the individual deferral percentagesHerapplicable group and dividing by
the number of Eligible Employees in such is Sec8d(E), Eligible Employee includes any Employegible to elect to have Salary Deferral
Contributions withheld from his compensation purgua Section 3.1(A) above, whether or not suchtada is exercised.

If the Committee determines that a Participantlargdeferral Contributions under Section 3.1(Ajdwf for any Plan Year would cause the
Plan to fail to meet the nondiscrimination requiests of this subsection (E) or 401(k) of the Coaé the regulations thereunder, then the
Committee shall take any or all of the followingepentive measures as, in its sole discretion,dtrdenecessary to avoid such discrimination:
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(1) From time to time during such Plan Year, red{gesuspend, if necessary) the rate of Salary ibaf€ontributions for the remainder of
the Plan Year of those Active Participants whotighly Compensated Employees (such reductiontiirsipply to the highest rate on a
uniform basis to all such Active Participants wie eontributing the highest rate, and so on, irteleging order from the highest rate); or
(2) Distribute any Excess Deferrals (defined hérplas any income allocable thereto, no later tienlast day of the Plan Year immediately
following the Plan Year in which such Excess Deferwere made, to those Highly Compensated Empfolyeehose accounts Salary
Deferral Contributions were allocated for such Ptaar in which the excess occurred, on the basiseif respective portions of the Excess
Deferrals attributable to each of such EmployeashSlistribution must be designated by the Emplegea distribution of Excess Deferrals
and allocable income. "Excess Deferrals" shall measth respect to any Plan Year, the aggregate atmfuSalary Deferral Contributions
actually paid over to the Trust on behalf of HigRlgmpensated Employees for such Plan Year, ovanth@mum amount of such
contributions permitted under this subsection ¢{iejermined by reducing deferrals made on behdffigiily Compensated Employees in
order of the actual deferral percentages beginwitigthe highest of such percentages. ANY EMPLOYEBNTRIBUTIONS
DETERMINED UNDER SECTION 4.1(B) BELOW MADE OR ALLOSTED ON ACCOUNT OF AN EXCESS DEFERRAL SHALL BE
FORFEITED AND APPLIED TO REDUCE FUTURE EMPLOYER CORIBUTIONS UNDER SECTION 4.1(B); SUCH FORFEITURE
SHALL BE EFFECTED PRIOR TO THE APPLICATION OF SEGON 4.1(D) BELOW. Excess Deferrals shall be treated\nnual
Additions under Section 7.2 of the Plan; or

(3) Take such other action as may be permissibdemuregulations published under 401(k) of the Clodvoid such discrimination. The
Committee shall establish such rules and give dlirgittions to the Trustee as shall be appropr@tatry out the above provisions of this
section. In any event, the following special rdball be applicable in administering the provisiofghis subsection (E):

(w) The deferral percentage for any Participant weha Highly Compensated Employee for the Plan “asarwho is eligible to have Salary
Deferral Contributions allocated to his accountamtvo or more arrangements described in 401 (kh@fCode that are maintained by the
Employer, shall be determined as if such Contrimgiwere made under a single arrangement.

(x) If two or more plans which include arrangemeatescribed in Code 401(k) are aggregated for peipo§401(a)(4) or 410(b), such
arrangements shall be treated as one such arrangeme

(y) For purposes of determining the deferral petaga of a Participant who is a 5% Owner (as definggiode 416(i)(1)) or one of the ten
most highly paid Highly Compensated Employees Shkary Deferral Contributions and CompensationughsParticipant shall include the
Salary Deferral Contributions and Compensationahiy Members (as defined in Code 414(q)(6)(B)d anch Family Members shall be
disregarded as separate Employees in determinéndeferral percentage for such Participants. Ircése of a Highly Compensated Emplc
whose deferral percentage is determined undefahigy aggregation rule, the determination and ection of Excess Deferrals shall be
according to Regulation 1.401(k)-1(f)(5)(ii).

(z) The income allocable to Excess Deferrals isattjuthe sum of the allocable gain or loss (i)tfee Plan Year and (ii) for the period
between the end of the Plan Year and the datestflulition (the "gap period") and shall include eadized appreciation in assets held in
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the Trust Fund. The income allocable to Excess bafefor the Plan Year shall be determined by iplying the income allocable to the
Participant's Salary Deferral Contributions for Blan Year by a fraction, the numerator of whicthis Excess Deferrals on behalf of the
Participant for the preceding Plan Year and theodenator of which is the Participant's total acddoalance attributable to Salary Deferral
Contributions on the last day of the preceding Maar, reduced by the gain allocable to such &tabunt for the Plan Year and increased by
the loss allocable to such total amount for thexMear. The income allocable to Excess Deferralstfe gap period shall be determined in
accordance with the Safe Harbor Method referrad the Treasury regulations under 401(k) of the €€od

3.2 ROLLOVER CONTRIBUTIONS (A) Type of Rollovers feitted Under Plan: The Committee shall directThastee to accept a
Rollover Contribution from or on behalf of an Emypée eligible to receive an "eligible rollover dibtrtion" (within the meaning of 402(c)(4),
403(a)(4) and 408(d)(3) of the Code). The Rolla@entribution shall be accepted whether receivenhftioe Employee or transferred directly
from another "eligible retirement plan” as defirnied02(c)(8) of the Code. The rollover of all orygmart of an eligible rollover distribution
shall be in accordance with the provisions of 4pa{che Code, and other applicable laws and reguis, including Regulation 1-411(d)-4,
Q&A-3(b)(1), and the Committee may require whatesxidence or information from the Employee as ityrdaem necessary to comply with
said laws and regulations. However, the Committedl si0t accept any part of an eligible rollovestdbution which consists of assets which
are other than (i) cash or equivalents or (ii) tssadich are identical to those which Participanesy direct the Trustee to purchase under the
terms of the Plan, if applicable. An Employee neetlbe an Active Participant in order to make ad&®@r Contribution and in the event th:
Rollover Contribution is accepted on behalf of andioyee prior to the date that he becomes an A&asticipant in the Plan, he shall be
treated as a Participant as of the date of acceptaynthe Committee of such Rollover Contributibut his benefits under the Plan prior to
date he actually becomes an Active Participant@oedance with Section 2.2 hereof shall be limttethe balance credited to his Rollover
Contribution Account. Any such Rollover Contributid.ccount maintained on behalf of a Participanoiptd the date he actually becomes an
Active Participant shall be included with the otRallover Contribution Accounts for the purposesSettion 7.1 hereof. (B) Application to
Committee: The Employee shall make applicatiorttierrollover in writing to the Committee on formspaoved and designated by the
Committee.

(C) Acceptance by Committee: Contributions undesti®a 3.2(A) above so accepted as a rollover tcPllae shall be commingled with the
assets of the Trust Fund and shall be manageddicgdp the terms of the Trust Agreement; providemlyever, that, unless the date of
acceptance of the Rollover Contribution coincidé w Valuation Date, the Trustee may hold any dRchover Contribution in a separate
interest bearing account in the Trust Fund unélrlext following Valuation Date. Prior to the conmgling of any such Rollover Contribution
with the other assets of the Trust Fund, the Teysteits sole discretion, may hold the Rollovem@ibution in cash separately in the Trust
Fund without liability for interest for a limitedepiod pending investment if it is deemed necessadesirable.
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(D) Separate Account: The Committee shall estatalighmaintain (or cause to be maintained) a separcaibunt, called the "Rollover
Contribution Account,” for each Employee for whorRallover Contribution is accepted, and the Payéint shall be credited immediately
with a fully (100%) vested interest in the amowapinesented by the Rollover Contribution so accepikd Rollover Contribution Account
will reflect the Participant's interest in the fsngtedited on his behalf under the Plan as a reshis Rollover Contribution.

SECTION 4 EMPLOYER'S CONTRIBUTIONS

4.1 AMOUNT OF EMPLOYER'S CONTRIBUTIONS (A) Subijeitt the right reserved by the Employer to modify gach or terminate the
Plan, as provided in Sections 11.3 and 11.4 heasaf subject to the limitations set forth in Set#ol(D) below, each Employer (or, with
respect to a group of Employers, if any, with respe which the Plan represents a single plan wibafconsolidated tax return, the group of
such Employers) shall make a contribution (or caredicontribution) each Plan Year to the Trustesniamount determined in (B) below.
(B) The Employer's Contributions for the Plan Yehall include a monthly "Regular Matching Contribat which shall apply to those
Active Participants in the Plan during the curreélan Year who made Salary Deferral Contributionth®Plan during such Plan Year. The
amount of such contribution to any Participant kbaldependent upon the Participant's number ofsreaService (determined on the same
basis used to determine eligibility), except thwatPPlan Years beginning April 1, 1991 and thereatidParticipant's Years of Service for
purposes of determining the amount of his Regulatcking Contribution shall not include his YearsSafrvice prior to his incurring a Break
in Service on or after April 1, 1991. For Partigipgwith less than five (5) Years of Service, timeptoyer's Regular Matching Contribution
shall be an amount equal to 50% of the Participani#itched Salary Deferral Contributions made dutiregPlan Year. For Participants with
five (5) or more Years or Service, the Employeegiar Matching Contribution shall be an amountaé¢m 100% of the Participant's
Matched Salary Deferral Contributions made durhmgPlan Year. In any event,however, any Participdritse Salary Deferral Contributions
for any calendar year equal the dollar limitatiehferth in Section 3.1(A) (initially $7,000) anche either

(i) is employed on December 31 of such calendar geéi) terminated employment during such calengzar due to death, disability or
retirement shall receive a Regular Matching Contrdn (determined in accordance with the matchieggentages set forth in the preceding
sentence based on Years of Service) based on 23¢ &farticipant's Compensation for such calendar. yedditionally, at the sole discretion
of such Employer (or group of Employers), the Emplts Contributions for the Plan Year may includeaanual "Additional Matching
Contribution" which shall apply to those Active Beipants in the Plan during the current Plan Yi@ho made Salary Deferral Contributions
to the Plan during the current Plan Year and wieceatitled to share in the Employer's Contributifirghe Plan Year as provided in Section
7.4 hereof, and shall be an amount which the Engpl@yr with respect to such a group of Employérs,tioard of directors of the parent
corporation) authorizes and announces in writifgiteethe due date for filing its Federal income tteturn (including any extension thereof)
for the applicable fiscal years; provided, howeteat
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the Employer's Contributions on behalf of any R#tint for any Plan Year may be reduced if requéred to the extent necessary to lowel
annual addition for the Limitation Year to such ambas is permissible under

Section 7.2 hereof; and provided further, howetreat the Employer's Contributions for any Plan Y&zall not exceed the maximum amount
of contribution permitted by law as a tax deduetiekpense for the applicable fiscal year as pravidel04 of the Code, or any other
applicable provisions of said Code.

(C) The Regular Matching Contributions shall bedday the Employer to the Trustee as promptly astfpable after the corresponding
Matched Salary Deferral Contributions are paichi Trustee pursuant to

Section 3.1 (D) above (but in any event not lgtentthirty (30) days after the close of the Plaarvfer which the contributions are deemed to
be made. Any Additional Matching Contribution mdxethe Employer for the Plan Year shall be deerdthive been made on the last
Accounting Date of the Plan Year irrespective oewlsuch contributions are actually turned oveh&oTrust Fund for such Plan Year.

(D) Employer Matching Contributions Subject to N@wdimination Requirements of 401(m) of the Codar. &y given Plan Year, the
"average contribution percentage" (as defined hgfer all Eligible Employees who are Highly Compated Employees for such Plan Year
may not exceed the greater of:

(a) One and one-quarter (1.25) times the "averag#&ibution percentage" for all Eligible Employegko are Non-highly Compensated
Employees for such Plan Year; or

(b) Two (2.0) times the "average contribution patage" for all eligible Employees who are Non-higBlompensated Employees for such
Plan Year, but not more than the sum of (i) 2% @hdhe "average contribution percentage" forElgible Employees who are Non-highly
Compensated Employees.

An individual "contribution percentage" is calc@dtfor each Eligible Employee each Plan Year bydiig the total of his Employer
Contributions determined under Section 4.1(B) diatated to him under Section 7.4, if any, durihg Plan Year by his Compensation for
the Plan Year. Effective April 1, 1993, an Eligiltenployee's Compensation for purposes of calcugdtia contribution percentage will
include only such Compensation earned after beapmiRarticipant in the Plan. The "average contidioupercentage” for the Non-highly
Compensated Employees are then determined by adgittte individual contribution percentages for dpplicable group and dividing the
number of Eligible Employees in such group. Fopases of this Section 4.1(D), Eligible Employedudes any Employee eligible to elec
have Salary Deferral Contributions withheld frors bompensation pursuant to Section 3.1(A) abovetlven or not such election is
exercised.

If the Committee determines that a Participant'pBgrer Contributions under Section 4.1(B) hereofdoy Plan Year would cause the Pla
fail to meet the nondiscrimination requirementshié subsection (D) or 401(m) of the Code and #wrilations thereunder (including
Regulation 1-401(m)-2(b)), then the Committee (sabfjo the order of priority specified below in pabagraph (2)) shall take any or all of the
following preventive measures as, in its sole dison, it deems necessary to avoid such discrirainat

(1) From time to time reduce (or suspend, if nemggghe rate of discretionary Employer ContribnSaunder Section 4.1(B) hereof for the
remainder of the Plan Year of those Active Paréinis who are Highly Compensated Employees (sualctied first to apply to the highest
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rate on a uniform basis to all such Active Partici{s who are receiving the highest percentage gfi@&rar Contributions under Section 4.1
(B), and so on, in descending order from the higpescentage); or

(2) Excess Contributions (as defined herein) plusiacome allocable thereto, first shall be fodditif forfeitable, or if not forfeitable,
distributed no later than the last day of the Plaar immediately following the Plan Year in whialich Excess Contributions were made, to
those Highly Compensated Employees to whose ace@mployer Contributions were allocated for sucdmPYear in which the excess
occurred, on the basis of their respective portafrthe Excess Contributions attributable to eacsuch Employees. Such distributions must
be designated by the Employer as a distributioBxafess Contributions and allocable income. "Ex€xsstributions” shall mean, with resps
to any Plan Year, the aggregate amount of Empl@gatributions actually paid over to the Trust oh&éof Highly Compensated
Employees for such Plan Year, over the maximum armoisuch contributions permitted under this sehiea (D), determined by reducing
Employer Contributions made on behalf of Highly Gmmsated Employees in order of the actual contabytercentages beginning with the
highest of such percentages. Excess Contributioal$lse treated as Annual Additions under Secti@nof the Plan. The extent to which a
Participant's Excess Contribution shall be forfdigaunder this subparagraph (2) shall be determtyedultiplying the total amount of such
Excess Contribution by the Participant's non-veperdentage determined in accordance with Sect®of4he Plan. Forfeitures of Excess
Contributions shall be applied to reduce future Exygx Contributions under Section 4.1; or

(3) Take such other action as may be permissibdeuregulations published under 401(m) of the Godevoid such discrimination. The
Committee shall establish such rules and give slirelttions to the Trustee as shall be appropratatry out the above provisions of this
section. In any event, the following special rudball be applicable in administering the provisiohthis subsection (D):

(a) The contribution percentage for any Participaino is a Highly Compensated Employee and whoiggbdé¢ to participate in two or more
plans that are maintained by the Employer to whkitiployee contributions, matching contributionshoth, are made, shall be determined as
if such contributions were made under a single.plan

(b) In the event that the Plan satisfies the rexménts of 410(b) of the Code only if aggregatedh wite or more other plans, or if one or more
other plans satisfy the requirements of 410(bhefCode only if aggregated with this Plan, thes Haiction shall be applied by determining
the contribution percentages of Participants a#l Buch plans were a single plan.

(c) For purposes of determining the contributiorcpatage of a Participant who is a 5% owner (amééfin Code 416(i)(1)) or one of the ten
(10) most highly-paid Highly Compensated Employdles,Employer Matching Contributions and Compemwsatif such Participant shall
include the Employer Matching Contributions and @mmpensation of Family Members (as defined in Cat&q)(6)(B)), and such Family
Members shall be disregarded as separate Emplayeesermining the contribution percentage for sBalhticipants. In the case of a Highly
Compensated Employee whose contribution percergadgtermined under this family aggregation rute, determination andcorrection of
Excess Contributions shall be according to Regutati-401(m)-1(e)(2)(iii).

(d) The income allocable to Excess Contributionsggal to the sum of the allocable gains or Igsf(ithe Plan Year and (ii) for
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the period between the end of the Plan Year anddteof distribution (the "gap period”) and slmatlude unrealized appreciation in assets
held in the Trust Fund. The income allocable todsscContributions shall be determined by multigiyiine income or loss allocable to the
Participant's Employer Contributions for the PlagaY by a fraction, the numerator of which is thedss Contributions on behalf of the
Participant for the preceding Plan Year and theodenator of which is the Participant's total acdooalance attributable to Employer
Contributions on the last day of the preceding Maar, reduced by gain allocable to such total amhéar the Plan Year and increased by the
loss allocable to such total amount for the PlaarY&he income allocable to Excess ContributiomgHe gap period shall be determined in
accordance with the Safe Harbor Method referrdd tbe Treasury regulations under 401(m) of theeCod

(e) The determination of Excess Contributions uridisr

Section 4.1(D) shall be made only after first detieing the amount, if any, of Excess Deferrals urBiection 3.1(E) above.

4.2 LIMITATION ON USE OF "TWO TIMES" TEST. (A) Lintation Described. In no event may the sum of:hg average deferral
percentages of Highly Compensated Employees, asmigied under

Section 3.1(E), and (ii) the average contributiencentages of Highly Compensated Employees, asndeed under Section 4.1(D), exceed
the "Aggregate Limit". (B) Aggregate Limit Definedlhe "Aggregate Limit" is the greater of:

(1) The sum of:

(a) 1.25 times the greater of: (i) the averagerdaffpercentage of Employees who are Non-highly gemsated Employees as determined
under Section 3.1(E), or (ii) the Average ContribatPercentage of Employees who are Non-highly Garmapted Employees as determined
under Section 4.1(D), plus

(b) Two percentage points plus the lesser of theusmts described in clause (1)(a)(i) and (1)(agfipve, but not to exceed 200 percent of the
lesser of the amounts described in clause

(D)(@)(1) and (1)(a)(ii) above; or

(2) The sum of:

(a) 1.25 times the lesser of: (i) the average dafpercentage of Employees who are Non-highly Gamspted Employees as determined
under Section 3.1(E), or (ii) the Average ContribatPercentage of Employees who are Non-highly Garmapted Employees as determined
under Section 4.1(D), plus

(b) Two percentage points plus the greater of theumts described in clause (2)(a)(i) and (2)(ajfipve, but not to exceed 200 percent o
greater of the amounts described in clause

(2)(@)(1) and (2)(a)(ii) above.

4.3 VESTING OF EMPLOYER CONTRIBUTION ACCOUNT Excegs$ hereinafter provided, the amount credited ¢d&imployer
Contribution Account of each Participant shall beeovested and nonforfeitable based upon his nuofbéears of Service (as defined abc
in the percentage indicated as follows:

Years of Service Percentage Vested
Less than 2 years 0%

2 years 20%

3 years 40%

4 years 60%

5 years 80%

6 years 100%.
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Provided, however, that any amounts credited tdethployer Contribution Account of any Participaritieh is attributable to his employer
contribution account transferred as a result ofmieeger of the Henry House, Inc. Employees Sauitiga with this Plan shall become vested
and nonforfeitable based on his number of YeaSes¥ice (as defined above) in the percentage iteticas follows:

Years of Service Percentage Vested
Less than 1 year 0%

1 year 20%

2 years 40%

3 years 60%

4 years 80%

5 years 100%.

If any Participant previously shall have made andiawal from his Employer Contribution Account iccardance with Section 8.9, his
current vested interest in his Employer Contribm#acount shall be equal to:

(&) The current value of his Employer Contributiccount, plus

(b) The sum of any amounts previously withdrawrobyglistributed to the Participant from his Emplo@antribution Account, multiplied by
(c) The percentage then applicable to the Partitipaaccordance with the schedule of percentaigésdsin this Section 4.2 minus

(d) The sum of all amounts previously withdrawndsydistributed to the Participant from his Emplogamtribution Account.

4.4 VESTING ON DEATH, DISABILITY OR NORMAL RETIREMBT Upon a Participant's death, severance of empéoymue to Total
and Permanent Disability (defined above), or atteint of his Normal Retirement Date (as definedant®n 8.3 below), the full amount of
his Employer Contribution Account shall become gdsind nonforfeitable.

4.5 VESTING IF PLAN TERMINATED OR EMPLOYER CONTRIBUONS DISCONTINUED Notwithstanding any other praweiss of

this Section 4, if the Plan is terminated or Emplogontributions to the Trust Fund are permanetiigontinued, the full amount of each
Participant's Employer Contribution Account shatbme fully vested and nonforfeitable. If the RAkapartially terminated, then the accounts
of those Participants as to whom partial termimatiocurred shall be fully vested and nonforfeitable

4.6 EFFECT OF BREAK IN SERVICE ON VESTING A formBarticipant who had a nonforfeitable right to allgportion of his Employer
Contribution Account at the time of a Break in Seewshall receive credit for all Years of Servic®pto his Break in Service upon
completing a Year of Service after such break. dvier Participant who did not have a nonforfeitaiiét to any portion of his Employer
Contribution Account at the time of a Break in Seewshall receive credit for all Years of Servieddye such break if (i) he completes a Year
of Service after such break, and (ii) the numberasfsecutive one-year Breaks in Service is less i@ greater of five (5) years or the
aggregate number of the Participant's Years ofi€&ehefore such break. All Years of Service ocagriafter five (5) consecutive one- year
Breaks in Service shall be disregarded for purposegtermining the Participant's vested percentagentributions that occurred before
such five-year break. Separate accounts shall lirgtaireed for the pre-break and post-break contidiogt
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4.7 DISPOSITION OF FORFEITED AMOUNTS If a Particigancurs five consecutive ongar Breaks in Service or if a Participant rece

a Cash-Out Distribution pursuant to Section 8.6nthn either event that part, if any, of his EnyglloContribution Account which is not
vested in accordance with the foregoing provisioins

Section 4.3 shall be forfeited and shall be usenffiet future Employer Contributions under therPlany former Participant receiving a
Cash-Out Distribution as defined in Section 8.6 wétoirns to the employ of the Employer prior touming five consecutive one-year Breaks
in Service and repays the amount of his previossidution pursuant to Section 8.6 shall have restdo his Employer Contribution Account
any amount previously forfeited. Such forfeituralébe restored first from any forfeitures durimg tPlan Year of his return to employment
and next from the Employer Contribution next ocmgrafter his return. Disposition of forfeituresrpuant to this Section 4.7 shall occur only
after application of the forfeiture provisions a&@ion 4.1(D)(2) above (regarding forfeitures ofEgs Contributions as defined therein).

4.8 CHANGE IN VESTING SCHEDULE As to each Employgbho had no less than 3 Years of Service on theatatdPlan amendment
which directly or indirectly changes the vestinhedule becomes effective, such Employee may eldtave his vesting percentage comp!
without regard to such amendment. Such electiohbsiirrevocable and must be made in writing to Exygr not later than the latest of the
following dates:

(1) 60 days after the amendment is adopted;

(2) 60 days after the effective date of the amemdme

(3) 60 days after the date the Employee is givatiemrnotice of the amendment by the Employer.

SECTION 5
INVESTMENT OF CONTRIBUTIONS

5.1 INVESTMENT FUNDS Initially the Trust Fund witlonsist of only one "Investment Fund" which shalldesignated as the "fixed rate
fund". The fixed rate fund shall consist of asdlét reasonably can be expected to have a fixedofaeturn or that have a guaranteed rate of
return with a low risk of loss of principal. At atfire date to be determined by the Committee (ilved'separation date"), the Trust Fund may
be separated into as many as four "Investment Fdadthe investment of the contributions made beder. Such separate funds shall
include the aforementioned fixed rate fund and @nmore of the following: (i) an equity fund, costing of investments primarily in comm
and preferred stocks and convertible securitieslgeling Employer securities), (ii) a balanced fuodnsisting of investments in bonds, stocks
and money market instruments and

(iii) an Employer stock fund consisting entirely@fass A common stock of Tyson Foods, Inc. Theealithe assets held in the Trust Fund
in each of the Investment Funds as of each Valodiate shall be determined on the basis of therfaikket value of the assets of such fun

of such date as appraised by the Trustee. Aftefuting separation date, each of the Investment Fshal be segregated from and completely
independent of the other Investment Funds anddbeuating procedures described in

Section 7.1 hereof shall apply separately witheesppo each such fund.
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5.2 DESIGNATION BY PARTICIPANT OF INVESTMENT FUND®A) If applicable, each Participant in the Planlsbkect (separately

with respect to each applicable type of contrilnitias of his date of initial participation in th® or as of the fund separation date, if later, to
have his future Salary Deferral Contributions amel Employer's Contributions, if any, which are edited on his behalf to the Plan invested
among the Investment Funds in any multiples of I0%uch other multiples as the Committee may dstabhd announce in writing to the
Participants. A Participant who makes a Rolloveni@ibution to the Plan shall make a separate @eatiith respect to the Investment Funi
Funds for investment of his Rollover Contributi¢B) In the event that a Participant fails to makesection under (A) above with respect to
one or more applicable type of contribution, hdldtmdeemed to have elected 100% of the fixedftatd Investment Fund with respect to
each such type of contribution for which no elettieas made.

5.3 CHANGE OF INVESTMENT DESIGNATION A Participantay change his designation of the manner of investiwith respect to
future Salary Deferral Contributions and the Emplts Contributions which are allocated on his bigieadny other manner permitted under
Section 5.2(A) above as of any Valuation Date bgdia written application for the change (on anfigerovided by the Committee for this
purpose) at least 30 days prior to such date.

5.4 TRANSFERS AMONG INVESTMENT FUNDS A Participamay direct funds credited to any of his Investrnfamd subaccounts in his
Salary Deferral Contribution Account, Employer Gimition Account and, if applicable, his Rolloveoi@ribution Account, which are held
on his behalf in the applicable Investment Funddfarred, in multiples of 10% or such other mu#iiphs the Committee may establish and
announce in writing to the Participants, and cexllib one of the other Investment Fund subaccanrstisch account as of the day following
any Valuation Date by filing a written applicatidirecting the transfer (on a form provided by then@nittee for this purpose) at least 30 d
prior to such date.

5.5 SPECIAL ONE TIME ELECTION Notwithstanding anirily stated to the contrary in this Section 5, Bguéints in this Plan who
previously were participants in the Victor F. Wegvac. Retirement/Savings Plan (the "Weaver Plamt] who had elected to invest part or
all of their accounts thereunder in the equity fand/or the balanced fund available under the WeRlam shall be entitled to make a one
time election to direct that such funds investethemnWeaver equity fund and/or Weaver balanced hendredited, in any increments of 10%,
to either the Tyson fixed rate fund, the Weavelitgdund or the Weaver balanced fund. After Septenth 1991, to the extent such funds are
invested in the Weaver equity fund and/or the Webadanced fund, such Participant shall not betledtio direct any transfers of amounts of
such funds between such funds; provided, howelat dfter September 1, 1991 such Participant nesess will be entitled, pursuant to the
provisions set forth in Section 5.4, to direct ththbf his funds invested in either the Weaveriggiund and/or the Weaver balanced fund
shall be transferred to the Tyson fixed rate fuddce funds from the Weaver equity fund and/or Webaaéanced fund are transferred to the
Tyson fixed rate fund, those funds may not agaitrdmesferred back to either of the Weaver fundsiil@ily, Participants
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who previously were participants in the Henry Houee. Employees Savings Plan (the "Henry Housea'Pland who had elected to invest
part or all of their accounts thereunder in thealde account available under the Henry House sleatl be entitled to make a one time
election to direct that such funds invested inHieary House variable account be credited, in angeiments of 10%, to either the Henry
House variable account or the Tyson fixed rate fidrdvided, however, that after February 1, 193hd$Rarticipant shall be entitled, pursuant
to the provisions set forth above in Section J4jitect that all of his funds invested in the HeHiouse variable account shall be transferred
to the Tyson fixed rate fund. Once funds from tlemty House variable account are transferred td@ttsen fixed rate fund, those funds may
not again be transferred back to the Henry Housiaha account.

SECTION 6
INDIVIDUAL ACCOUNTS

6.1 ESTABLISHING AND MAINTAINING PARTICIPANT'S ACCQINTS (A) The Committee shall cause to be estabtigired maintained
for each Participant until his Initial Distributidbate, or until such later date as of which disttitin of the value in such accounts is made,
with respect to each Employer (or group of Empleyeith respect to which the Plan represents aesipigin) by which the Participant is or
has been employed, two separate accounts, cabie@tiary Deferral Contribution Account,” and tteniployer Contribution Account,”
respectively. The Participant's Salary Deferral t@ibation Account will reflect his interest in thends credited on his behalf under the Plan
as a result of the Salary Deferral Contributionslenan his behalf under this Plan or any of the Mdrlans plus, if applicable, any Emplo
contributions which the Employer may have electetteat as Salary Deferral Contributions. The Bigrint's Employer Contribution Accot
will reflect his interest in the funds, if any, dited on his behalf under the Plan as a resulh®Bmployer's Contributions on his behalf under
this Plan or any of the Merged Plans. In addittbe, Participant's Salary Deferral Contribution Aaeband Employer Contribution Account
shall consist of such subaccounts as are requiregflect his interest in the various Investmentd&iin accordance with his directions as
specified in Section 5 hereof or to reflect fastesting requirements attributable to any employatribution accounts from any of the
Merged Plans or any other variances in the sourtieatment of accounts from any of the Merged £1éB) In addition to the separate
accounts described in Section 6.1(A) above, ther@itiee shall cause to be established and maintdarezhch applicable Participant until
his Initial Distribution date or until such lateate as of which distribution of the value in suchaunt is made: (1) the Rollover Contribution
Account described in

Section 3.2 hereof which may include rollover actsudrom any of the Merged Plans and (2) separéter-Aax Contribution Accounts for
any after-tax contribution accounts from any of kherged Plans. The additional Accounts createdyanntsto this Section 6.1(B) at all times
shall be 100% vested and shall consist of suchcaalits as are required to reflect his interegténvarious Investment Funds in accordance
with his directions as specified in Section 5 héreo

(C) Each such account and subaccount maintainéeloalf of each Participant shall be credited oiitdelto the extent required by the
provisions of the Plan. All entries on such indisadl accounts shall be conclusive and binding uplgpeaties unless patently erroneous.
Monies
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derived from these accounts shall be held, adneirgdt invested and disbursed in accordance witRldye and Trust Agreement.

SECTION 7
ACCOUNTING

7.1 VALUATION OF ACCOUNTS (A) As of each Valuatiddate and as of such other interim date or datesegsbe established by the
Committee, in its sole discretion, for making tlifuatments to the accounts, the sum of the balasregtted to each of the Investments Fund
subaccounts in the accounts of all Participantst]is, the sum of such subaccounts in (1) therggBlaferral Contribution Accounts, (2) the
Employer Contribution Accounts, (3) the After-Tarr@ribution Accounts, after debiting such subact¢swith the amounts of any
distributions or withdrawals with regard to suclhaccounts since the last preceding Valuation Datieadter crediting the amounts of the
Participants' Salary Deferral Contributions and iRegMatching Contributions since the precedinguébn Date but prior to crediting the
Employer's Additional Matching Contributions, ify\grunder

Section 7.4 hereof on such Valuation Date andh@)Rollover Contribution Accounts, after debitingls subaccounts in the Rollover
Contribution Accounts with the amounts of any dlsttions or withdrawals with regard to such subaits since the last preceding Valuai
Date, but excluding any Rollover Contribution Acotaithat were established after the last precedalgation Date] shall be compared with
the then value of the applicable Investment Funetpsrted by the Trustee to the Committee, aftbitohg all distributions and withdrawals
paid out of such Investment Fund since the lastqatimg Valuation Date, excluding from such valug amount which represents the
Employer's Additional Matching Contributions sirtbe last preceding Plan Year. On the basis of soafparison, the sum of the balances
credited to such of the Participants' Investmemid=subaccounts will be adjusted to equal the vafube applicable Investment Funds in the
manner described in Section 7.1(B) below. (B) Tiikeence between (1) the value of the applicableestment Fund [after adjustment of the
Investment Fund as described in

Section 7.1(A)] and (2) the sum of the balanceditad to such of the Participants' Investment Fsutshccounts [after adjustments have been
made to such subaccounts pursuant to Section 7,(#)be apportioned to the Participants' InvestrhiFund subaccounts in proportion to
the balances credited to the respective Investiemd subaccounts (as modified below) before supbripnment. On the basis of the
comparison described in

Section 7.1(A) above, the sum of such balancesterktb the subaccounts will be further adjustedduoal the value of the applicable
Investment Fund by apportioning to such of theiBipents' subaccounts the difference between theafisuch balances credited to the
subaccounts and such value of the applicable ImargtFund, in proportion to the balances creditetthé respective subaccounts before such
apportionment; provided, however, that for purpasfesuch apportionment, Participants' subaccourdl be determined as set forth in
Section 7.1(A) above, except for the following nfaditions:

(i) only one-half of a Participant's Salary Defé@antributions and corresponding Regular Match@ugtributions shall be included; and

(ii) if the Trustee has elected to commingle aiPigint's Rollover Contribution with the assetgtaf Trust Fund pursuant to Section
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3.2(c) since the preceding Valuation Date, therPgicipant's Rollover Contribution Account onlyadl be credited with that fraction of the
Rollover Contribution equal to the number of conplemonths from the date the Trust received suclol®el Contribution to the current
Valuation Date over the number of complete monihesesthe preceding Valuation Date.

The amounts of such differences which are so ajgmed to each Participant shall be credited ortddbas the case may be, to the
subaccounts of such Participants before such d@pporént to determine the adjustment to the indigidwbaccounts of each Participant and
the subaccounts so adjusted, increased by thdaddiamount, if any, credited in accordance wlith provisions of Section 7.4 hereof, shall
be the balances credited to such subaccounts #fattesipants until the next following Valuation aor until being adjusted for any debits
credits pursuant to Sections 7 and 8 hereof.

(C) Notwithstanding the language of Section 7.1¢Ag value of a Participant's fixed rate fund sgbaats which are invested in a group
annuity fund shall be determined in accordance thighgroup annuity contract or contracts on eadnaten Date. (D) The value of each
Investment Fund as of each Valuation Date will beednined on the basis of the fair market valuthefassets of such Investment Fund as
appraised by the Trustee. (E) For purposes ofSédion 7.1, the term "Investment Fund" shall ideluwhere applicable, the Weaver Plan
equity and balanced funds and the Henry Househlaraccount referred to in Section 5.5 above.

7.2 MAXIMUM ANNUAL ADDITION ON BEHALF OF ANY PARTICIPANT DURING ANY LIMITATION YEAR (A) The term "annal
addition" as used herein means the sum for anytation Year of:

(1) The amount of the Participant's Salary Defe@anhtributions for the Limitation Year and the Ewmy#r's contributions, if any, allocated on
his behalf for the Limitation Year under Sectioda Below;

(2) Any salary deferral contributions, employer tdnutions and forfeitures allocated on his belalfler all other Defined Contribution Plans
of the Controlled Group Members; and

(3) Any "after-tax" participant contributions byetParticipant for such Limitation Year under tharPand all other Defined Contributions
Plans of the Controlled Group Members. (B) Any js@mns herein to the contrary notwithstanding, gnewent shall the annual addition of a
Participant during any Limitation Year exceed theximum limitation for Defined Contribution Plans sigecified in 415(c) of the Code. In
determining the maximum annual addition that maglbEated on behalf of any Participant during &irgitation Year, all Defined
Contribution Plans, whether or not terminated,Ib€antrolled Members are to be treated as oneri2efiContribution Plan. The proportion
the maximum annual addition applicable to all sDefined Contribution Plans of such Controlled Grdd@mbers during any Limitation
Year shall be determined on a pro rata basis dépgnghon the amount of the annual addition thatlddave otherwise been allocated on
behalf under each such Defined Contribution Plaimdusuch Limitation Year if the restriction of hSection 7.2 did not apply. The term
"IRC 415 Compensation” shall have the meaning assign 415 of the Code and regulations issued mg#pect thereto. Such compensation
shall include

(i) earned income (including earned income fronrses outside the United States, as defined in 91f(baid Code, whether or not
excludable from
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gross income under 911 or deductible under 913idf Sode), wages, salaries, fees for professi@ralces, and other amounts received for
personal services actually rendered in the coursenployment with the employer (including, but tiotited to, commissions paid salesmen,
compensation for services on the basis of a peageraf profits, commissions on insurance premiuips,and bonuses), (i) amounts
described in 104(a)(3), 105(a) and 105(h) of thdeZdut only to the extent that these amountsratadable in the gross income of the
Participant, (iii) amounts described in 105(d)lod Code, whether or not these amounts are exclifiaoh the gross income of the
Participant under that section of said Code, (mpants paid or reimbursed by the employer for mg@rpenses incurred by the Participant,
but only to the extent that these amounts are edtictible by the Participant under 217 of the C@dethe value of a nonqualified stock
option granted to the Participant by the emplopat,only to the extent that the value of the stopkon is includable in the gross income of
the Participant for the taxable year in which geain{vi) the amount includable in the gross incarhthe Participant upon making the elect
described in 83(b) of the Code and (vii) any amsuateived by the Participant pursuant to an urddnmbn-qualified plan in the year such
amounts are includable in the gross income of #Hréidpant. Such compensation shall exclude (ititbutions by the employer to a plan of
deferred compensation which are not included irPtheicipant's gross income for the taxable yeavhiich contributed, (ii) contributions by
the employer under a simplified employee pensiam pb the extent such contributions are deduchilthe Participant, (iii) any distribution
from a plan of deferred compensation that is giealipursuant to 401(a) of the Code, (iv) amourdtized from the exercise of a nonqualified
stock option, (v) amounts realized when restrictedk (or property) held by the employee eithembees freely transferable or is no longer
subject to a substantial risk of forfeiture, (vi@unts realized from the sale, exchange or otfsgodition of stock acquired under a qualified
stock option, (vii) other amounts which receiveddpl tax benefits and (viii) contributions madethg employer (whether or not under a
salary reduction agreement) towards the purchaae ahnuity described in 403(b) of the Code (whethaot the amounts are actually
excludable from the gross income of the Participamtwithstanding the foregoing, the annual Congagion of each Participant under this
Section 7.2 shall not exceed $200,000 or such etimerunt as may be specified by the Secretary of tbasury pursuant to his duties under
401(a)(17) of the Code.

(1) Maximum Annual Addition Due to Restrictions4£5(c) of the Code: The total annual addition ¢ttal applicable to all such Defined
Contribution Plans of the Controlled Group Membeavk)ch may be allocated on behalf of a Particighming any Limitation Year shall not
exceed an amount equal to the lesser of:

(a) $30,000 or, if greater, one-fourth (1/4) of thefined benefit dollar limitation set forth in 4bJ(1)(A) of the Code as in effect as of the last
day of such Limitation Year; or

(b) An amount equal to 25% of the IRC 415 Compeéasathich the Participant received from the ConéwiGroup Members during such
Limitation Year.

(C) The above limitations are intended to complthvtie provisions of 415 of the Code so that th&imam benefits provided by plans of 1
Controlled Group Members shall be exactly equahéomaximum amounts allowed under 415 of the Codktlae regulations issued
thereunder which are hereby incorporated by retereifithere is any discrepancy between the prorgsof this Section 7.2 and the provisi
of 415 of the
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Code and the regulations issued thereunder, sschegiancy shall be resolved so as to give fulkceti@the provisions of 415 of said Code.
(D) Defined Benefit and Defined Contribution Pla¢here the Participant is or was also a Participanhe or more defined benefit plans of
the Employer, the sum of such Participant's deflmeukfit plan fraction and defined contributionrpfeaction, as determined pursuant to C
415(e) (as modified by 416(h) of the Code to thiemixapplicable), for any Plan Year may not exceael (1). The Employer may, in
calculating the defined contribution plan fractietect to apply the transitional rule provided Ib4e)(6) of the Code. In the event that the
sum of Participant's defined contribution plan defined benefit plan fractions would otherwise edtene (1) for any Plan Year, then the
Annual Addition which would otherwise be made unaéapplicable defined contribution plans for surRdrticipant shall be adjusted purst
to Section 7.2(E) to the extent necessary, satieatum of such fraction does not exceed one

(2). If, after all such adjustments, the sum offtlaetions would still exceed one (1), then thedfgmwhich would otherwise be accrued with
respect to such Participant under any applicalfieett benefit plan shall be considered not to Haeen accrued and will be limited to the
extent necessary so that the sum does not exceed pr(E) In the event that the Participant's ahaddition under the Defined Contribution
Plans for any Limitation Year is restricted as sufeof the above provisions of this section, {hation or all of the annual addition allocable
to the Participant under the Plan for such Limitatyear which is required to reduce the amounhefannual addition to the amount
permitted under Section 7.2(B) above shall be elatgd by holding unallocated in a special accaaited the "Unallocated Limitation
Account" to the extent necessary, that portionllosfahe Participant's allocable share of the Eogpl's Contributions for the Plan Year, for
subsequent allocation with the Employer's Contiiing for the next succeeding Plan year (or, if seagy, Plan Years). The Unallocated
Limitation Account shall not be adjusted for gaimdosses as of any Accounting Date. Provided, vewehat the provisions of this
subparagraph (E) shall apply only to the extenhsurmual addition has not been reduced to the anpaumitted under Section 7.2(B) above
by first applying any similar provisions for redngisuch excess annual additions under any othénd&k€Contribution Plans of the Control
Group Members in which the Participant also is etiva participant.

7.3 CREDITING OF SALARY DEFERRAL CONTRIBUTIONS THgalary Deferral Contributions made on behalf ofheRarticipant shall
be credited to his applicable Investment Fund stidnaats in his Salary Deferral Contribution Accoastsoon as practicable after they are
deducted from his Compensation and turned ovédrgdtustee, but in no event later than the nekviohg Accounting Date.

7.4 ALLOCATION AND CREDITING OF EMPLOYER'S CONTRIBUIONS (A) The Regular Matching Contributions machebehalf of
each Participant shall be credited to his appleéivestment Fund sub- accounts in his Employeiti@nrion Account as soon as practicable
after his corresponding Matched Salary Deferralt@loutions are paid to the Trustee pursuant toiSedt.3 above, but in no event later than
the next following Accounting Date. As of the l@stcounting Date of each Plan Year, after makingdileits or credits to the Participants'
accounts required by Section 7.1 above, the sutimecEmployer's Additional Matching Contributionf'any, (as defined in Section 4.1(B)
hereof) for
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the current Plan Year shall, subject to the maxintioritations on contributions described in Sectib# and the limitations of Section 4.1(D)
above, be allocated and credited to the Employetr@ation Accounts of those Active Participantdlie Plan at any time during the current
Plan Year who are entitled to share in the alloceith accordance with Section 7.4(B) below, inpheportion which the Matched Salary
Deferral Contributions made on behalf of such Egrdint during the current Plan Year bears to thggeggate of such Matched Salary Deferral
Contributions made during the current Plan Yeabehalf of all such Participants who are sharinthaallocation of the Employer's
Contributions for such Plan Year.

(B) Those Active Participants in the Plan at anyetiduring the current Plan Year who either (1)iathe active service of the Employer on
the last Accounting Date of the Plan Year (i.e.p8éservice has not terminated prior to the lasingss day of the Plan Year just ended) or
(2) are not in active service because of termimatioservice during the current Plan Year due w@mtlier Total and Permanent Disability, sl
be entitled to share in the Employer's Additionaltthing Contributions, if any, for such Plan Year.

7.5 EFFECTIVE DATE OF ENTRIES Each adjustment pded for by Sections 7.1 to 7.4, inclusive, shaltbesidered as having been m
on the dates specified in such sections, regardfethe dates of actual entries or receipt by thesiee of contributions for such year.

SECTION 8
DISTRIBUTIONS

8.1 INITIAL DISTRIBUTION DATE The Initial Distributon Date of a Participant shall be the earlier of:
(&) The date of termination of his employment; or
(b) The end of his Plan Year in which he attains ag 1/2.

8.2 ESTABLISHMENT OF DISTRIBUTION ACCOUNT On a Panipant's Initial Distribution Date, the Trusteeafitdetermine the amount
of each separate account of the Participant tolw$irch Participant may be entitled on such daseaordance with the vesting provisions of
Section 4, and shall credit such amount or amadiondsnew account for the former Participant to &kéed the "Distribution Account." The
balance of the Participant's Employer Contribui@eount (representing his forfeitable amount) shafitinue to be held therein, until
forfeited in accordance with Section 4.7. The metit balance in each Distribution Account shalkslibject on each Accounting Date to the
adjustments specified in Section 7.1.

8.3 DATE OF DISTRIBUTION. (A) Less than $3,500. bissement of a Participant's Distribution Accoumdlsbe made in one cash lump
sum without his consent within sixty

(60) days of the Valuation Date coincident withiramediately following his termination of employmehthe vested amount of such account
does not exceed $3,500. (B) Greater than $3,5@Be lfested amount of a Participant's Distribufd@count exceeds $3,500 upon termination
of employment, disbursement of the Distribution 2éant shall be made, or begun if in
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periodic payments, subject to the provisions ofti&ad.11 below, if applicable, as follows:

(1) With the written consent of the Participantthin sixty

(60) days of the Valuation Date coincident withiramediately following the date such consent is inga by Employer; or

(2) If the Participant does not consent to a distion under (1) above, within sixty (60) days loé tValuation Date coincident with or
immediately following the date:

(a) the Participant dies;

(b) the Participant incurs a Total and Permanesability (as defined in Section 1.1(A)(31));

(c) the Participant reaches age 55, has at leagl@® Years of Service with Employer and electbegin receiving distributions on or after
such date; or

(d) the Participant reaches his Normal RetiremeateDr Age (as defined below).

Provided, however, that such Participant thereafigy elect to withdraw as of any Accounting Datkpbhis Salary Deferral Contribution
Account by filing a written application with the @mnittee at least 30 days prior to the date thedwrétival is to be made.

For purposes of the Plan, "Normal Retirement Daté¢'Normal Retirement Age" shall mean a Particifsa65th birthday. Notwithstanding t
foregoing, the disbursement of the Distribution éuaet shall in any event be made or begun by Apoi the calendar year following the
calendar year in which the Participant attains &@d/2.

8.4 METHODS OF DISTRIBUTION (A) Except as may begu@ed under Section 8.4(B) and under SectionsA3,3.10 and 8.11, all
distributions made to a Participant or his benafies shall be made by the Trustee in one of treztfollowing methods:
(1) Lump Sum. By payment in a lump sum.

(2) Installments. By payment in equal installmemtsr a period certain which does not extend beybadesser of twenty (20) years or the
expectancy of the Participant or the joint life egfancies of such Participant and the Participaeteficiary determined as of the date that
payment of benefits commences, subject to theviatig requirements:

(a) Fifty Percent (50%) Present Value Test. Thesgmevalue of payments to be made to the Partitipast be more than fifty percent (50%)
of the present value of the total payments to bdema the Participant and the Participant's beisefes, all as determined as of the later of
such Participant's normal retirement date or thidigant's termination of employment; and

(b) Equal Installments. Payments must be in thenfof annual or more frequent installments provitezpresent value of all such periodic
payments payable to the Participant or his or keebciary must be equal to the immediate lump stimerwise distributable to the Particip
had a lump sum settlement been made.

(3) Combination. By a combination of (1) and (2heTmethod of distribution to the Participant or lémeficiaries shall be implemented by
Committee, in accordance with the directions ofRlaeticipant in effect at the time the Participaetnployment is terminated.
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(B) Notwithstanding subsection (A) above, all dimsitions of any amounts from a Participant's Affex Contribution Account and Employer
Contribution Account attributable to such accourdssferred from the merged Tyson Thrift Plan shalsubject to the following additional
provisions:

(1) Annuity Option. Such Participant who retiresldregins to receive payments under the Plan shad,hin addition to the distribution
options available under Section 8.4(A) above, ttetito elect to receive payment from such accauttte form of a life annuity (or, if
married, in the form of a Qualified Joint and Swori Annuity). The Participant (and, if married, vihe consent of his spouse) also may elect
during the election period (which shall be thed2@- period ending on the Annuity Starting Date)eiceive payments from such account in
form of a straight life annuity or a straight ld@nuity with a ten-year guarantee. Any electiorldi®in writing and may be changed at any
time.

(2) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whishréiirement benefits were to commence,
such Participant's surviving spouse shall havagdutition to the distribution options available un8ection 8.4(A) above, the right to elect to
receive payment from such account in the form Bfexetirement Survivor Annuity. The spouse also elagt during the election period,
which shall begin on the first day of the Plan Yawhich the Participant attains age 35 (or f&taaticipant who is separated from service
date of such separation with respect to benefiteuad before separation) and end, on the date ilenefnmence, to receive payments from
such account in the form of a straight life annwitya straight life annuity with a ten-year guaesntAny election shall be in writing and may
be changed at any time. The surviving spouse nest 8 have such annuity distributed immediatelgtor later date not later than the date
the Participant would have attained the Normalieeatent Date.

For purposes of this Section 8.4(B) and elsewhethis Plan, the following terms shall have thddwing meanings:

(1) "Annuity Starting Date" means the first daytleé month following the date the Insurer receivesifthe Plan Administrator such written
notice of a distribution as shall be required by lthsurer, or, if later, the first day of the mostiecified by Participant or Beneficiary for the
commencement of benefit payment(s) in accordantte wi

Section 8 hereof.

(2) "Quialified Joint and Survivor Annuity" means amuity for the life of the Participant with a Siwor Annuity for the life of his/her spou
which is one-half of the amount of the annuity gagaluring the joint lives of the Participant arislher spouse and which is the actuarial
equivalent of a single life annuity for the life thie Participant.

(3) "Preretirement Survivor Annuity" means an atyior the life of the surviving spouse of a deahParticipant that has an actuarial
present value that is equal to 100% of the balantge Participant's account as of the date oPtticipant's death.

(C) Notwithstanding any other Plan provision to tioatrary, all Plan distributions shall comply witte requirements of 401(a)(9) of the C
and the regulations thereunder, including 1.409§ad(

8.5 DEFERRED RETIREMENT If such Participant eleict€ontinue in the employment of the Employer bel/bis Normal Retirement Da
he shall continue to be treated in all respects Rarticipant under the Plan until his actual estient.
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8.6 CASH-OUT DISTRIBUTIONS If a Participant termiea service with the Employer and receives an imatedlistribution of the vested
portion of his accounts under the Plan pursuafction 8.3 (a "Cash-Out Distribution™), the nortedsportion of the Participant's accounts
under the Plan immediately will be forfeited angbligd in accordance with Section 4.7. If a Parfitipseparates from service and does not
have a vested benefit, the Participant shall ketecefor purposes of this Plan as receiving a agsbfcsuch zero vested benefit immediately
and his accounts under the Plan immediately willdofeited and applied in accordance with Sectigh # the Participant resumes or
continues employment covered under the Plan ara/segiuring the employment with the Employer the amalistributed pursuant to this
Section within the time limit stated below, thee firustee shall credit to his accounts under tha Ble amount standing to his credit in each
account immediately prior to the distribution, upeted by any subsequent gains or losses of th& Fund. Such repayment must occur
before the Participant incurs five (5) consecutive-year Breaks in Service.

8.7 PAYMENT OF BENEFITS UPON DEATH OF PARTICIPANTpdN the death of a Participant the portion of theiBipant's account
balance, if any, not yet paid to the Participartlidhe paid to the Participant's surviving spouseyided, however, that if the Participant is
survived by a spouse or if such spouse consemis &bection out of such payment as set forth iagraph 8.8, such benefits shall be paid to
the Participant's designated beneficiary.

8.8 SPOUSAL CONSENT Any election by a Participanpay benefits upon the Participant's Death torefi@ary other than the
Participant's spouse under paragraph 8.7 abovengitdle effective unless (i) the spouse of thdi€lpant consents in writing to such election
and the spouse's consent acknowledges the effeatbfelection and is witnessed by the Employer motary public, or (ii) it is establishec
the satisfaction of the Employer that the conseqguired from the spouse may not be obtained bet¢haseis no spouse, because a spouse
cannot be located or because of such other cireumoss as may be established by the Secretary aédimeunder prescribed regulations.

8.9 DEATH BEFORE COMMENCEMENT OF BENEFITS If a Haipant dies before the distribution of his intédeas commenced, the
Participant's entire interest shall be distribukétthin five (5) years after his death to his desitpu beneficiary; provided, however, that such
benefits may be paid to the designated beneficaey the life of the beneficiary or over a periadt axceeding the life expectancy of the
beneficiary if such benefits commence within onarya the Participant's death. If distributions @@emmenced prior to the Participant's
death, the remaining portion of the Participantsoant shall be distributed to such Participargisdiiciary at least as rapidly as under the
method of distribution being used at the time ef Brarticipant's death. Notwithstanding the foregpifthe Participant's designated
beneficiary is his or her spouse, such paymentd netbegin earlier than the date on which thei¢pant would have attained age 70 1/2
years. If the spouse dies before distribution thsspouse begins, this section shall be appligfitlas surviving spouse was the Particip:
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8.10 WITHDRAWALS WHILE STILL EMPLOYED A Participantnay, while still employed by the Employer, makeithdrawal of all or

any part of those accounts described below, sutyebie following restrictions:

(1) Withdrawals may be made only as of an Accounbate after all adjustments have been made tadbeunts as described in

Section 7.1 hereof.

(2) All withdrawals are subject to the Participaaving filed a written application with the Comreittat least 30 days prior to the date on
which the withdrawal is to be made.

(3) All withdrawals shall be in the form of a lunsim cash payment and the amounts withdrawn shalébied from the Participant's
accounts as of the date the payment is made.

(4) Except as provided below, a Participant maydriaw all or any portion of (i) his Salary Defer€dntribution Account, (ii) the vested
portion of that part, if any, of his Employer Cahtrtion Account from the Company's former ThrifaRland (iii) that part of his Rollover
Account from the Company's former Thrift Plan, oimythe event that he furnishes satisfactory ewiden the Committee that the withdrawal
is on account of "hardship". For this purpose,siritiution shall be on account of hardship only ifoth (i) is made on account of an
immediate and heavy financial need of the Partitigad (ii) is necessary to satisfy such finanocegd. For the determination of hardship, the
Committee shall adhere to the following rules:

(a) A distribution will be deemed to be made oncaet of an immediate and heavy financial need efRhrticipant if the distribution is on
account of:

() Medical expenses described in 213(d) of thee€Ciodurred by the Participant, the Participantsuse or any dependents of the Participant
(as defined in 152 of the Code) or necessary fon g@rsons to obtain medical care described ind)18(the Code;

(i) Purchase (excluding mortgage payments) ofiacial residence for the Participant;

(iii) Payment of tuition and related educationaddor the next 12 months of post-secondary edarcédir the Participant, his or her spouse,
children or dependents; or

(iv) The need to prevent the eviction of the Pgy&at from his principal residence or foreclosunettoe mortgage of the Participant's principal
residence.

(b) A distribution will be deemed to be necessargdtisfy an immediate and heavy financial neea Barticipant if all of the following
requirements are satisfied:

(i) The distribution is not in excess of the amoohthe immediate and heavy financial need of thdi€pant which may include any amounts
necessary to pay any federal, state, or local iectaxes or penalties reasonably anticipated tdtrigem the distribution;

(if) The Participant has obtained all distributipnther than hardship distributions, and all noxalde loans currently available under all plans
maintained by the Employer;

(iii) The Participant's Salary Deferral Contribut®ounder Section 3.1 of the Plan shall be suspefwdddelve (12) months after the
Participant's receipt of the hardship distributiang

(iv) The Participant's maximum annual deferral dateed under 402(g) of the Code and Section 3.bfAhe Plan

52



for the Participant's calendar year immediateliofeing the taxable year of the hardship distribntihall be reduced by the amount of such
Participant's Salary Deferral Contributions for theable year of the hardship distribution.

Provided, however, that the provisions of (b)(ijy shall not apply if the Participant's withdrabunder this Section 8.10(4) does not include
any portion of his Salary Deferral Contribution Acnt. Notwithstanding the above language of thiagaaph (4) of this Section 8.10, the
following additional rules shall apply regardingthbility to make hardship withdrawals from a Raptint's Salary Deferral Contribution
Account:

(a) income allocable to a Participant's Salary BafeContribution Account but credited after DeceanB1, 1988 may not be withdrawn;

(b) a Participant may not withdraw any nelective Employer contributions which were creditec Participant's Salary Deferral Contribu
Account after December 31, 1988 because they weaéetl as Salary Deferral Contributions for purpageSection 3.1(E) of the Plan; and
(c) effective April 1, 1993, no income, regardlessvhen allocated, may be withdrawn from a Partiolfs Salary Deferral Contribution
Account.

(5) At such time as a Participant attains the ddedl/2 years, the Participant may direct the feeido distribute up to the entire amount of
his Salary Deferral Contribution Account as of @&mgcounting Date. Such distributions must equagast $500 each and are limited to two
(2) distributions per Plan Year. In the event aiBipant elects to take such a distribution, hdlgtentinue to be eligible to participate in the
Plan on the same basis as any other Participant.

(6) A Participant may elect to withdraw, as of @wgcounting Date, part or all of his After-Tax Cabtrtion Account.

(7) Notwithstanding Sections 8.1, 8.2 and 8.3 abd\&Participant elects under Section 8.5 to deférement beyond his Normal Retirement
Date, the Participant may direct the Trustee tarbdigtributions of part or all of any of his acexs under the Plan in any manner provided in
Section 8.4 of the Plan following his Normal Retient Date.

(8) The amount that a Participant may withdraw fimsnEmployer Contribution Account under eithergzaaph (4) or (7) of this Section 8.10
shall not exceed the excess of (a) the net crathiniee in such account as of the effective datheivithdrawal over (b) the Employer's
Contributions allocated on behalf of the Participas of the last Accounting Date of each of thegding two Plan Years.

(9) The Committee shall establish such rules awd giich directions to the Trustee as shall be aypiate to effectuate the withdrawal in
accordance with the terms hereof.

8.11 ELIGIBLE ROLLOVER DISTRIBUTIONS This sectiorpplies to distributions made on or after Januar{aB3. Notwithstanding any
provision of the Plan to the contrary that woulblestvise limit a distributee's election under thast®n, a distributee may elect, at the time
and in the manner prescribed by the plan admindstreo have any portion of an eligible rollovestlibution paid directly to an eligible
retirement plan specified by the distributee inract rollover.

(a) Eligible Rollover Distribution. An eligible rldver distribution is any distribution of all oraportion of the balance to
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the credit of the distributee, except that an blegrollover distribution does not include: anytdisution that is one of a series of substantially
equal periodic payments (not less frequently tharually) made for the life (or life expectancy)tbé distributee or the joint lives (or joint |
expectancies) of the distributee and the distriéatdesignated beneficiary, or for a specifiedqueof ten years or more; any distribution to
the extent such distribution is required under 4)(®) of the Code; and the portion of any distiimuthat is not includable in gross income
(determined without regard to the exclusion forumatealized appreciation with respect to emplogeusities).

(b) Eligible Retirement Plan. An eligible retirentgatan is an individual retirement account desatibbe408(a) of the Code, an individual
retirement annuity described in 408(b) of the Cadaeannuity plan described in 403(a) of the Code, qualified trust described in 401(a) of
the Code, that accepts the distributee's eligilever distribution. However, in the case of aigidle rollover distribution to the surviving
spouse, an eligible retirement plan is an individeirement account or individual retirement ariyui

(c) Distributee. A distributee includes an emplogedormer employee. In addition, the employee'foamer employee's surviving spouse and
the employee's or former employee's spouse or fospruse who is the alternate payee under a quahliiomestic relations order, as defined
in 414(p) of the Code, are distributees with redgarthe interest of the spouse or former spouse.

(d) Direct Rollover. A direct rollover is a paymét the Plan to the eligible retirement plan spediby the distributee.

SECTION 9
SPECIAL PROVISIONS APPLICABLE IF PLAN IS TOP-HEAVY

9.1 APPLICABILITY OF TOP-HEAVY PLAN PROVISIONS Thprovisions of this Section 9 shall apply if therPlzecomes a "top-heavy
plan” within the meaning of 416(g) of the Code witlspect to any Plan Year that ends after the &ff=Date of the Plan.

9.2 DETERMINATION OF PLAN YEARS IN WHICH PLAN IS TB-HEAVY (A) The Plan shall be "top-heavy" with regp to an
applicable Plan Year if:

(1) either (a) any Participant, former ParticipanBeneficiary is a "Key Employee" (as defined gc&on 9.2(B) herein), or

(b) the Plan enables any other plan which is inetLich the Aggregation Group (as defined below)wahith has a Participant who is a Key
Employee, to meet the requirements of 401(a)(4)16rof said Code; and

(2) the ratio (determined in accordance with 416aél Code) as of the last day of the preceding W&ar or, in the case of the first Plan
Year, the last day of such first Plan Year (such ddnether applicable to the first Plan Year ostibsequent Plan Years, is hereinafter refi
to in this Section 9 as the "Determination Datd') o

(a) the aggregate of the individual accounts oKaly Employees under all Defined Contribution Planduded in such Aggregation Group;

(b) a similar sum determined for all Participafitssmer Participants and Beneficiaries - excluding Rarticipants and former Participants (or
their Beneficiaries) who have not at any time dgtine five-year period ending on the Determinafiate performed
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services for any employer maintaining a plan inetlich the Aggregation Group, under all Defined Gibation Plans included in such
Aggregation Group; is greater than 60%.

(B) For the purposes of this Section 9, the follagvierms shall have the following meanings:

(1) "Aggregation Group". Aggregation Group means:

(a) "Required Aggregation";

(i) each plan of the Employer in which a Key Emeyis a participant (in the Plan Year containiregyBretermination Date or any of the four
preceding Plan Years), and

(i) each other plan of the Employer which enatlaleg plan described in subclause (i) to meet thaireaents of 401(a)(4) or 410 of the
Code; or

(b) "Permissive Aggregation": any other plan nafuieed to be aggregated may be included by the &yeplif such group would continue to
meet the requirements of 401(a)(4) and 410 witl glan being taken into account.

(c) In determining the Aggregation Group, plansii@ated within the five-year period ending on thet&mination Date also shall be taken
into consideration.

(2) "Key Employee" means an Employee, former Emgdogr the beneficiary of either who, at any timérduthe Plan Year or any of the
four preceding Plan Years, is:

(a) an officer of the Employer having an annual pernsation greater than 50% of the amount in effader 415(b)(1)(A) for any Plan Year;
(b) one of the 10 Employees having annual compems&bm the Employer of more than the limitationaffect under 415(c)(1)(A) of the
Code and owning (or considered as owning withinntteaning of 318) the largest interests in the Eggato

(c) a 5-percent owner of the Employer;

(d) a 1-percent owner of the Employer having aruahnompensation from the Employer of more tharO$1@0. For purposes of clause (a),
no more than 50 Employees (or, if lesser, the grezt3 or 10 percent of the Employees) shall bated as officers. For purposes of clause
(b), if 2 Employees have the same interest in tmplByer, the Employee having greater annual comgiemsfrom the Employer shall be
treated as having a larger interest.

(3) "Percentage Owners":

(a) 5-Percent Owner. - For purposes of this papgrtoe term "5-percent owner" means -

(i) If the Employer is a corporation, any personovdwns (or is considered as owning within the meguaf 318 of the Code) more than 5
percent of the outstanding stock of the corporatiostock possessing more than 5 percent of thédotmbined voting power of all stock of
the corporation, or

(i) If the Employer is not a corporation, any pmisvho owns more than 5 percent of the capitarofitg interest in the Employer.

(b) 1-Percent Owner. - For purposes of this pagggrthe term "Ipercent owner" means any person who would be destin clause (a) if "
percent" were substituted for "5 percent" eacheltappears in clause (a).

(c) Constructive Ownership Rules. - For purposesuttparagraphs (3)(a) and (b)

(i) subparagraph (C) of 318(a)(2) of the Code shalapplied by substituting "5 percent"” for "50qaat," and
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(i) in the case of any Employer which not a cogimm, ownership in such employer shall be detesahiim accordance with regulations
prescribed by the Secretary which shall be basaatiogiples similar to the principles of 318 of Bede (as modified by subclause (1)).

(d) Aggregation Rules for Determining Ownershigeimployer. - For purposes of this paragraph (3)rtes of subsections

(b), (c) and (m) of 414 of the Code shall not agplypurposes of determining ownership in the Emeto

(e) Compensation. - For purposes of this subsedti@term "compensation” has the meaning giveh seren by 414(q)(7) of the Code.

(4) "Non-Key Employee" means any Employee or forEeployee who is not a Key Employee.

(C) Unless required otherwise under 416 of the Godkregulations issued thereunder, the valueRatrticipant's (or Beneficiary') individual
account under the Plan as of the Determination Blaadl be equal to the sum of:

(a) the net credit balance in his individual acdsuexclusive of any amounts credited to his Ra@l@ontribution Account unless such
amounts are required to be included for purposdd 6(g)(4) of the Code) as of the last Accountiraged plus

(b) any contributions (other than unrelated Rolto@entributions) actually made after such Accountivate but on or prior to the
Determination Date or, in the case of the DetertioneDate applicable to the first Plan Year, angtdbutions made after the Determination
Date that are allocated as of a date within sushFlan Year; plus

(c) the aggregate distributions (exclusive of arsgributions from his Rollover Contribution Accoumtless such amounts are required to be
included for purposes of 416(g)(4) of the Code) enad his behalf during the five-year period endinghe Determination Date.

Provided, however, that if any individual is a "NKry Employee" with respect to the Plan for anynPY&ar, but such individual was a Key
Employee with respect the Plan for any prior Plaaly such employee's accounts under the Plan'rsitddle taken into account. Furthermc
for purposes of determining the value of a Pardioifs (or beneficiary's) account under the Plach sumount shall be increased by the
aggregate distributions made with respect to sunpl&yee under the Plan during the five-year peeinding on the Determination Date,
including distributions under a terminated plan ethif it had not been terminated would have beeguired to be included in an aggregation
group.

(D) The aggregate of the individual accounts uriderother Defined Contribution Plans included infsAggregation Group shall be
determined separately for each such plan in acooslith 416 of the Code and regulations issuell reispect thereto as of the
"determination date" that is applicable to eacthsseparate plan and that falls within the samendaleyear that the Determination Date
applicable to the Plan falls.

9.3 MINIMUM VESTING FOR TOP-HEAVY PLAN YEAR Duringany Plan Year in which the Plan is top-heavy, thsting schedule
applicable to Employer Contribution Accounts slei
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Years of Service Percentage Vested

Less than 2 Years 0%
2 Years 20%
3 Years 40%
4 Years 60%
5 Years 80%
6 Years 100%

9.4 MINIMUM CONTRIBUTIONS FOR TOP-HEAVY PLAN YEARA) The Employer's Contributions during any Plan Yisawhich the
Plan is top-heavy on behalf of an Eligible Employ@&hom the provisions of this Section 9.4 areligpple, shall not be less than an amount
equal to the excess, if any, of (1) the lessei)&% of his IRC 415 Compensation (as defined iati®a 7.2(B) above) from the Employer
during the Plan Year and (ii) the highest percemi@gRC 415 Compensation (as defined in Secti@(Bj.above) which is allocated under
Sections 7.3 and 7.4 hereof to a Key Employeedoh ®lan Year; over (2) any employer contributialiscated on his behalf under Section
7.4 hereof for such Plan Year plus any allocatiminsmployer contributions and forfeitures allocatedhis behalf under all other Defined
Contribution Plans included in the Aggregation Grdor such Plan Year. (B) The provisions of thigt®m 9.4 shall apply to all Eligible
Employees who are in the active service of the Bygal on the last Accounting Date of the Plan Yewt &ho are not Key Employees.

SECTION 10
MISCELLANEOUS PROVISIONS REGARDING PARTICIPANTS

10.1 PARTICIPANTS TO FURNISH REQUIRED INFORMATIOMJ Each Participant and his Beneficiary will furhito the Committee
such information as the Committee considers nepgssalesirable for purposes of administering ttenPand the provisions of the Plan
respecting any payments thereunder are conditiguah the Participant's or Beneficiary's furnishimgmptly such true, full and complete
information as the Committee may request. (B) Hatticipant will submit proof of his age and predthe age of each Beneficiary
designated or selected by him to the Committee@t §me as is required by the Committee. The Catamwill, if such proof of age is not
submitted as required, use as conclusive eviddmredf, such information as is deemed by him toebable, regardless of the source of such
&information. Any adjustment required by reasoramk of proof or the misstatement of the age ospss entitled to benefits hereunder, by
the Participant or otherwise, will be in such mareeethe Committee deems equitable.

(C) Any notice or information which, according teetterms of the Plan or the rules of the Committagst be filed with the Committee, shall
be deemed so filed at the time that it is actuabeived by the Committee. (D) The Employer, thenButtee, and any person or persons
involved in the administration of the Plan shalldrgitled to rely upon any certification, statememtrepresentation made or evidence
furnished by an Employee, Participant or Beneficiaith respect to this age or other facts requicede determined under any of the
provisions of the Plan, and shall not be liableaooount of the payment of any monies or the dofrang act or failure to act in reliance
thereon. Any such certification, statement, repreg@n, or evidence, upon being duly made
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or furnished, shall be conclusively binding upoe gerson furnishing same; but it shall not be ligdipon the Employer, the Committee, or
any other person or persons involved in the adnatien of the Plan, and nothing herein contairfealie construed to prevent any of such
(parties from contesting any such certificatioafeent, representation, or evidence or to reliegeEmployee, Participant, Beneficiary from
the duty of submitting satisfactory proof of anglsdact.

10.2 BENEFICIARIES Each Participant may, on a fgmravided for that purpose, signed and filed with @ommittee, designate a
Beneficiary to receive the benefit, if any, whiclayrbe payable under the Plan in the event of hathdand each designation may be revoked
by such Participant by signing and filing with tBemmittee a new designation of Beneficiary forma Heceased Participant who had a
spouse at the date of his death either failed $igdate a Beneficiary in the manner above prestrilvef his designated Beneficiary
predeceases him, he shall be deemed to have diesignia spouse as his Beneficiary. If a deceassdttipant is survived by a spouse and he
had designated a person other than his spouse B&héficiary and such spouse has not consentediting witnessed by a Plan
representative or a notary public, to such othesgrebeing designated as the Beneficiary, thedfaatit shall be deemed to have revoked his
prior designation and to have designated his spasi$es Beneficiary to receive the death bendfd.deceased Participant who did not have a
spouse at the date of his death either failed toena Beneficiary in the manner above prescribeaflhis Beneficiary predeceases him, the
death benefit, if any, which may be payable unberRlan with respect to such deceased Participaiitse paid to the estate of the deceased
Participant.

10.3 CONTINGENT BENEFICIARIES In the event of theadh of a Beneficiary who survives the Participand in the event that, at the
Beneficiary's death, there is a balance creditétaandividual account (or accounts) of the Pgr#int, the amount represented by such credit
balance shall be payable to a person (or pers@siymhated by the Participant (in the manner pralideSection 10.2 above) to receive the
remaining funds payable in the event of such cgetiity or, if no person was so named, then to apetssignated by the Beneficiary (in the
manner provided in Section 10.2 above) of the demm®articipant to receive the remaining deathfitené any, payable in the event of such
contingency; provided, however, that if no persomissignated be living upon the occurrence of sactingency, then the remaining funds
shall be payable to the estate of such deceasesfiBiany.

10.4 PARTICIPANTS' RIGHTS IN TRUST FUND No Partieipt or other person shall have any interest imgmraght in, to or under the
Trust Fund, or any part of the assets thereof, gha® and to the extent expressly provided in tha.P

10.5 BENEFITS NOT ASSIGNABLE (A) Subject to the pisions of Section 10.5(B) below, no benefits, tigbr accounts shall exist under
the Plan which are subject in any manner to volyrma involuntary anticipation, alienation, salersfer, assignment, pledge, encumbrance
or charge the same shall be null and void; noi simgl such benefit, right or account under the Blkain any manner liable for or subject to
the debts, contracts, liabilities,
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engagements, torts or other obligations of thequeestitled to such benefit, right or account; sleall any benefit, right or account under the
Plan constitute an asset in case of the bankruptcgjvership or divorce of any person entitledarrttie Plan; and any such benefit, right or
account under the Plan shall be payable only dyréctthe Participant or Beneficiary, as the casgy ine.

(B) Where a "qualified domestic relations order'taéined in 414(p) of the Code has been receivetth®yommittee, the terms and benefits
of the Plan will be considered to have been madiifigth respect to the affected Participant to thieet such order requires benefits to be

to specified individuals other than the Participant

10.6 BENEFITS PAYABLE TO MINORS AND INCOMPETENTS [AVhenever any person entitled to payments undePtan shall be a
minor or under other legal disability or in theespildgment of the Committee shall otherwise be lentthapply such payments to his own |
interest and advantage (as in the case of illvdssther mental or physical or where the persorunder legal disability is unable to preserve
his estate for his own best interest), the Committay in the exercise of its discretion direcioalany portion of such payments to be mad
any one or more of the following ways unless clalmall have been made therefore by an existing atydagppointed guardian, tutor,
conservator, committee or other duly appointedlleg@aresentative, in which event payment shall laglento such representative:

(1) directly to such person unless such person beain infant or shall have been legally adjudidahcompetent at the time of the payment;
(2) to the spouse, child, parent or other bloodthet to be expended on behalf of the person edtit on behalf of those dependents as to
whom the person entitled has the duty of support; o

(3) to a recognized charity or governmental inftituto be expended for the benefit of the persaitled or for the benefit of those
dependents as to whom the person entitled hasutigeofisupport. (B) The decision of the Committa#l,\win each case, be final and binding
upon all persons and the Committee shall not bigetito see to the proper application or expendiairany payments so made. Any payn
made pursuant to the power herein conferred uppCtmmittee shall operate as a complete dischdrle @bligation of the Trustee and of
the Committee.

10.7 CONDITIONS OF EMPLOYMENT NOT AFFECTED BY PLANhe establishment and maintenance of the Plamwailbe construed
as conferring any legal rights upon any Particiggarihe continuation of his employment with the Boyer, nor will the Plan interfere with
the right of the Employer to discipline, lay off discharge any Participant. The adoption and maamtee of the plan shall not be deemed to
constitute a contract between the Employer andeangloyee or to be consideration for, inducementtaondition of employment of any
person.

10.8 NOTIFICATION OF MAILING ADDRESS (A) Each Patipant and other person entitled to benefits hedeushall file with the
Committee from time to time, in writing, his pogfioe address and each change of post office addaesl any check representing payment
hereunder and any communication addressed to @iPant or a Beneficiary hereunder at his last addfiled with the Committee (or, if no
such address has been filed, then at his last s&ldre
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as indicated on the records of the Employer) di@binding on such person for all purposes of taa,Rnd neither the Committee nor the
Trustee shall be obliged to search for or ascettairocation of any such person.

(B) If the Commiittee, for any reason, is in doubt@whether payments are being received by theoperntitled thereto, it may by registered
mail addressed to the person concerned at his sgltirst known to the Committee, notify such petban all unmailed and future payments
shall be henceforth withheld until he provides @mmmittee with evidence of his continued life amglgroper mailing address or his
Beneficiary provides the Committee with evidencdisfdeath. In the event that (i) such notificati®mailed to such person and his
designated Beneficiary,

(if) the Committee is not furnished with evidendesaoch person's continued life and proper mailiddrass or with evidence of his death, all
payments shall be withheld until a claim is subsadly made by any such person to whom paymentasudider the provisions of the Plan.

10.9 LOST PAYEE In the event the Administrator imahble, within five years after payment of a benisfilue to a Participant or Beneficiary
to make such payment because it cannot ascer&inttareabouts of the Participant or the identity @whereabouts of his Beneficiary of
personal representative by mailing to the last kmaddress shown on the Administrator's recordsnaittier the Participant, his Beneficiary
or personal representative has made written clagrefor before the expiration of such five yednent and in such case, the Administrator
shall direct that such amount shall be forfeited applied towards future Employer Contributionshie Plan; provided, however, that such
amount shall be reinstated if and in the evenstid Participant or his Beneficiary or personatespntative shall make a valid claim therefor
upon presentation of proper identification.

10.10 WRITTEN COMMUNICATIONS REQUIRED Any noticeequest, instruction, or other communication to ivergor made hereunder
shall be in writing and either personally delivetedhe addressee or deposited in the United $tatkfully postpaid and properly addressed
to such addressee at the last address for notizensbn the Committee's records.

10.11 BENEFITS PAYABLE AT OFFICE OF TRUSTEE All befits hereunder, and installments thereof, shapideble at the office of the
Trustee.

10.12 APPEAL TO COMMITTEE (A) A Participant or Beiiwary who feels he is being denied any benefitight provided under the Plan
must file a written claim with the Committee. Allch claims shall be submitted on a form providedhgycommittee which shall be signed
the claimant and shall be considered filed on tite the claim is received by the Committee. (B) ugiee receipt of such a claim and in the
event claim is denied, the Committee shall, withireasonable period of time (generally 90 days)ige such claimant a written statement
which shall be delivered or mailed to the claimaytertified or registered mail to his last knowddeess, which statement shall contain the
following:

(1) the specific reason or reasons for the deifiiakoefits;

(2) a specific reference to the pertinent provisiofithe Plan upon which the denial is based;
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(3) a description of any additional material omimhation which is necessary; and

(4) an explanation of the review procedure providelbw; provided, however, in the event that sdediaumstances require an extension of
time for processing the claim, the Committee spadvide such claimant with such written statemerstatibed above not later than 180 days
after receipt of the claimant's claim, but, in ses¢kent, the Committee shall furnish the claimarithivw 90 days after its receipt of such claim,
written notification of the extension explainingetbircumstances requiring such extension and tteetdat it is anticipated that such written
statement will be furnished.

(C) Within 90 days after receipt of a notice ofemil of benefits as provided above, the claimarti® authorized representative may request,
in writing, to appear before the Committee for@ee of his claim. In conducting its review, the Bmittee shall consider any written
statement or other evidence presented by the aioréhis authorized representative in supporti@ictaim. The Committee shall give the
claimant and his authorized representative reasemaioess to all pertinent documents necessathdgoreparation of his claim. (D) Within
60 days after receipt by the Committee of a wriipplication for review of his claim, the Committg®all notify the claimant of its decision
by delivery or by certified or registered mail s kast known address; provided, however, in theneoef special circumstances which require
an extension of time for processing such applicatise Committee shall notify the claimant of iecthion not later than 120 days after rec
of such application, but in such event, the Coneaitthall furnish the claimant, within 60 days afftereceipt of such application, written
notification of the extension explaining the circatances requiring such extension and the datet isadnticipated that its decision will be
furnished. The decision of the Committee shallrbeviiting and shall include the specific reasornstfie decision presented in a manner
calculated to be understood by the claimant anll stiatain references to all relevant Plan provision which the decision was based. The
decision of the Committee shall be final and cosivie.

SECTION 11 MISCELLANEOUS PROVISIONS REGARDING THEBVIPLOYER

11.1 EMPLOYER'S CONTRIBUTION IRREVOCABLE The Empleyshall have no right, title or interest in th&i3trFund or in any part
thereof, and no contributions made thereto shaéintedo the Employer, except as provided in Pagaggaof Article 11l of the Trust
Agreement.

11.2 ABSENCE OF RESPONSIBILITY Subject to any apatile provisions of law, neither the Employer noy af the officers, employees,
agents nor any members of its board of directorttoer governing board nor any partner or sole fpetqr, guarantees in any manner the
payment of benefits hereunder.

11.3 AMENDMENT OF PLAN (A) The Plan may be amendem time to time in any respect whatever by resoiuof the board of
directors of the Company specifying such amendngttject only to the following limitations:
(1) Under no condition shall such amendment r@swt permit the return or repayment to any Empiafeany property held or acquired by
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the Trustee hereunder or the proceeds thereofalti@ or permit the distribution of any such peoly for the benefit of anyone other than
Participants and their Beneficiaries, except toektend provided by

Section 11.6 hereof with respect to expenses ofrasimation.

(2) Under no condition shall such amendment chaingeluties or responsibilities of the Trustee hedeu without its written consent. (B)
Subject to the foregoing limitations, any amendnmmeay be made retroactively which, in the judgmdrthe Committee, is necessary or
advisable provided that such retroactive amendmees not deprive a Participant, without his consefa right to receive benefits hereunder
which have already vested and matured in suchdijsatit, except such modification or amendment a#l bk necessary to comply with any
laws or regulations of the United States or of staye to qualify this as a tax- exempt plan ansittru

(C) The participation in the Plan of Employers ottian the Company shall not limit the power of @@mpany under the foregoing
provisions; provided, however, that the Companyl stediver a copy of each amendment to the Plagaith other Employer within 30 days of
such amendment. The provisions of the Plan ancaargndments to the Plan by the Company shall bergingon all other Employers
unless such other Employer modifies the provismwfithie Plan as it pertains only to its own empl@ykg the adoption, by formal action on
part in the manner described in Section 11.7 hemfaf Supplement to the Plan specifying such nigatibns which shall pertain only to its
employees; and each Employer shall have the righithdraw from the Plan by formal action on itstpan the manner described in Section
11.7 hereof, specifying its determination to withr Any such withdrawing Employer shall furnish themmittee and the Trustee with
evidence of the formal action of its determinationithdraw. (D) Any such withdrawal may be accomipd by such modifications to the
Plan as such Employer shall deem proper to continDefined Contribution Plan for its employees safgand distinct from the Defined
Contribution Plan herein set forth. A withdrawal dnyy Employer without any provision for the contition of a plan for its employees shall
constitute a termination of the Plan with respedhat Employer. Withdrawal from the Plan by anyoyer shall not affect the continued
operation of the Plan with respect to the other IByars; provided, however, in the event of the ditiwal of an Employer which is in a
group of Employers with respect to which the Plangtitutes a single plan and in the event thatipiow is made for the continuation of a
Defined Contribution Plan for its Employees sepaiatd distinct from the Defined Contribution Plamdin set forth, the share of the asse
the Trust Fund allocable to such group of Employérnich is transferred to such other Defined Coutidn Plan shall be determined by the
Committee but shall be subject to the provisionS@dtion 11.5 hereof. (E) Any Supplement to theRldopted by an Employer or Employ
shall apply only to the employees of the EmployeEmployers adopting such Supplement and shalafiett the continued operation of the
Plan with respect to any other Employers.

11.4 TERMINATION OF PLAN

(A) The Plan may be terminated by the Employemngttime by (1) formal action in the manner desalin Section 11.7 hereof, on the part
of each Employer then a party to the Plan spedfya) that the Plan is being terminated and (b@tte as of which the termination is to be
effective and (2) notifying the Committee and thraskee of such termination. Any successor busitteeas Employer may provide for
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continuation of the Plan by formal action on itstpa the manner described in Section 11.7 hefBEioé. Plan may be terminated in the manner
described above with respect to one, but lessdliaaf the Employers theretofore parties hereto e Plan continued for the remaining
Employer or Employers. The Plan shall automaticdiyninate as to a particular Employer only upoju@idation by a court of competent
jurisdiction that such Employer is bankrupt or ivent (whether such proceedings be voluntary oolumtary), upon dissolution of sur
Employer or upon its liquidation, merger or condation without provisions being made by its sucogs§any, for the continuation of the
Plan.

(B) Upon termination of the Plan in accordance wiith provisions of Section 11.4(A) above, the Cotterishall determine the share of the
value of the assets of the Trust Funds which ithatable to each Employer (or group of Employevih respect to which the Plan represents
a single plan as described in Section 2.5 herdw.Jommittee shall then determine whether distidbubn behalf of the Participants and
Beneficiaries entitled to benefits under the Plaallshe by payment in cash, by transfer to IndiaidRetirement Accounts established under
408 of the Code, by maintenance of another or gutest trust fund, by the purchase of insured amgsjior shall be in kind based on the then
market value. As soon as practicable after redsighe Employer of notification from the Internaé¥enue Service evidencing its approval of
the proposed distribution of assets upon terminaticthe Plan and after payment of all expensescasts, the Committee shall direct the
Trustee to distribute, in the manner of distribotdetermined by the Committee, the amount therdstgrto the credit of the account of each
applicable Participant or Beneficiary.

11.5 MERGER OF PLAN In the case of the merger ofsodidation of the Plan with, or the transfer adets of liabilities to, another qualified
plan, each Participant must be entitled to recaibenefit, upon termination of such other qualifiah after such merger, consolidation or
transfer, which is at least equal to the benefictvine would have been entitled to receive immetiidtefore the merger, consolidation or
transfer if the Plan had been terminated at tha ti

11.6 EXPENSES OF ADMINISTRATION The Employer mayl expenses incurred in the establishment andirggtration of the Plan,
including expenses and fees of the Trustee, tahiall not be obligated to do so, and any such esgeenot so paid by the Employer shall be
paid from the Trust Fund.

11.7 FORMAL ACTION BY EMPLOYER Any formal action hein permitted or required to be taken by an Emgishall be:

(a) if and when a partnership, by written instrutnexecuted by one or more of its general partnebs/avritten instrument executed by a
person or group of persons who has been authdoizeditten instrument executed by one or more garaartners as having authority to t
such action;

(b) if and when a proprietorship, by written insirent executed by the proprietor or by written imstent executed by a person or group of
persons who has been authorized by written instnigeecuted by the proprietor as having authodtiake such action;
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(c) if and when a corporation, by resolution oftiteard of directors or other governing board, omigten instrument executed by a person or
group of persons who has been authorized by résplaf its board of directors or other governingifibas having authority to take such
action; or

(d) if and when a joint venture, by formal actiaomtbe part of the joint ventures in the manner dieed above.

SECTION 12
ADMINISTRATION

12.1 ADMINISTRATION BY COMMITTEE The Plan will bedministered by an administration committee (hereferred to as the
"Committee"), consisting of a chairman and at I¢éastadditional members, each of whom will be apped by the board of directors of the
Company. Any member of the Committee may resigdddivering his written resignation to the boardia&ctors of the Company and to the
other members, if any, of the Committee. The baddirectors of the Company may remove any memb#reoCommittee by so notifying
the member and other Committee members, if anyriting. Vacancies on the Committee shall be fildaction of the board of directors of
the Company. The Committee shall be the admin@tiattthe Plan.

12.2 OFFICERS AND EMPLOYEES OF THE COMMITTEE Ther@mittee may appoint a secretary who may, but ne¢doe a member
the Committee and may employ such agents, clesin@lother services, legal counsel, accountantsetugries as may be required for the
purpose of administering the Plan. Any personron 80 employed may be a person or firm then, tbeesdr thereafter serving the Employer
in any capacity. The Committee and any individuahmber of the Committee and any agent thereof bledililly protected when acting in a
prudent manner and relying in good faith upon tiee of the following professional consultantsadwvisors employed by the Employer or
the Committee: any attorney insofar as legal matiee concerned, any certified public accountastfar as accounting matters are
concerned, and any enrolled actuary insofar asdatumatters are concerned.

12.3 ACTION BY COMMITTEE (A) A majority of the mendrs of the Committee shall constitute a quorunttiertransaction of business
and shall have full power to act hereunder. The @dtee may act either at a meeting at which a quasupresent or by a writing subscribed
by at least a majority of the members of the Con@aithen serving. Any written memorandum signethieysecretary or any member of the
Committee who has been authorized to act on behétie Committee shall have the same force andtedfe a formal resolution adopted in
open meeting. Minutes of all meetings of the Corteritand a record of any action taken by the Coramighall be kept in written form by t
secretary appointed by the Committee or, if noetecy has been appointed by the Committee, bydiuidual member of the Committee.
The Committee shall give to the Trustee any ordieection, consent or advice required under theageof the Trust Agreement, and the
Trustee shall be entitled to rely on any instrunuiivered to it and signed by the secretary orauthorized member of the Committee as
evidencing the action of the Committee. (B) A memifeche Committee may not vote or decide uponmagter relating solely to himself or
vote in any case in which his
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individual right or claim to any benefit under tRkan is particularly involved. If, in any case imiegh any Committee member is so
disqualified to act, the remaining members cange@or if there is only one individual memberta Committee, the board of directors of
the Company will appoint a temporary substitute fnenio exercise all of the powers of a qualifiechmber concerning the matter in which
the disqualified member is not qualified to act.

12.4 RULES AND REGULATIONS OF COMMITTEE The Comnei¢ shall have the authority to make such rulesegalations and to tal
such action as may be necessary to carry out thesgns of the Plan and will, subject to the psiens of the Plan, decide any questions
arising in the administration, interpretation ampglecation of the Plan, which decisions shall badosive and binding on all parties. The
Committee may allocate or delegate any part aiutbority and duties as it deems expedient.

12.5 POWERS OF COMMITTEE (A) In order to effectuttie purposes of the Plan, the Committee shall tzevéollowing powers:

(1) to make all determinations and computationseaning the benefits, credits and debits to whith Rarticipant, or other Beneficiary, is
entitled under the Plan;

(2) to determine all questions relating to theiblligy of employees to become Participants andetermine the amount of Compensation of
each Participant;

(3) to determine all questions relating to accegganf any Rollover Contributions to the Plan;

(4) to make rules and regulations for the admiaigin of the Plan which are not inconsistent witl terms and provisions hereof and to fix
the taxable year of the Trust as required for &Mrn purposes and advise the Trustee thereofitmgyr

(5) to construe the Plan and to make equitablesémjents for any mistakes or errors made in the raidtration of the Plan;

(6) to determine and resolve in its sole discretithmjuestions relating to the administration af flan and Trust (a) when differences of
opinion arise between the Employer, the Trustd®gréicipant, or any of them and (b) whenever d¢asmed advisable to determine such
guestions in order to promote the uniform and nserithinatory administration of the Plan for theajesst benefit of all parties concerned;
(7) to authorize and direct the Trustee to pay ftbenTrust Fund all costs and expenses incurretidoommittee in the administration of the
Plan;

(8) to determine whether a Participant is Totatig #ermanently Disabled for the purposes of Se@&ibareof, and for this purpose it shall
require proof in such form as it may desire, inagdgdthe certificate of a duly licensed physicianda

(9) to appoint, in its discretion, in accordancéwhe provisions of the Trust Agreement, one orarinvestment Managers to manage,
including the power to acquire or dispose of, alhoy portion of the assets of the Plan and TrustF(B) The foregoing list of express
powers is not intended to be either complete ocksive, and the Committee shall, in addition, haweh powers as it may reasonably
determine to be necessary or appropriate in tHenmeance of its powers and duties under the Plan.
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12.6 DUTIES OF COMMITTEE (A) The Committee shal, gart of its general duty to supervise and adrgnite Plan:

(1) establish and maintain, or cause to be maiethithe individual accounts described in Sectidrh@reof and direct the maintenance of
such other records and the preparation of suchf@asrare required for the efficient administratiéthe Plan;

(2) give the Trustee specific directions in writiwgh respect to:

() the Investment Fund elections of the Partidigian

(b) the making of distribution payments, giving tiremes of the payees, the amounts to be paid artih or times when payments shall be
made; and

(c) the making of any other payments which the fB@i$s not by the terms of the Trust Agreementa@ighd to make without a direction in
writing by the Committee.

(3) prepare an annual report for the Employer fabelast day of each Plan Year, in such form ag be required by the Employer;

(4) maintain records of the age and amount of Carsgion of each Employee;

(5) comply with all applicable lawful reporting adéclosure requirements of the Employee Retirerreadme Security Act of 1974; and
(6) comply (or transfer responsibility for compl@mto the Trustee) with all applicable Federal medax withholding requirements for
distribution payments imposed by the Tax Equity Bistal Responsibility Act of 1982. (B) The foreggilist of express duties is not inten
to be either complete or conclusive, and the Cotemihall, in addition, exercise such other powarsperform such other duties as it may
deem necessary, desirable, advisable or propéndasupervision and administration of the Plan.

12.7 INDEMNIFICATION OF MEMBERS OF COMMITTEE To thextent not covered by insurance or if there iailaife to provide full
insurance coverage for any reason and to the epéntissible under corporate by-laws and otheriegiple laws and regulations, the
Company agrees to hold harmless and indemnify gmalmers of the Committee and all employees, agewt®ther fiduciaries rendering
services to the Committee, the Plan or Trust agaimg and all claims and causes of action by doeimalf of any and all parties whomsoever,
and all losses therefrom, including, without lintiba, costs of defense and attorneys' fees, based or arising out of any act or mission
relating to or in connection with the Plan and Trigreement other than losses resulting from amp erson's fraud or willful misconduct.

12.8 PLAN FIDUCIARIES (A) The Trustee is the nanfetliciary hereunder with respect to the powersieduind responsibilities of
investment of the Trust Fund and the Committebeésnamed fiduciary hereunder with respect to thergbowers, duties and responsibilities
of the administration of the Plan. Certain powerigjes and responsibilities of each of said fidtiemare specifically delegated to others
under the provisions of the Plan and Trust Agredraad other powers, duties and responsibilitiesnyf fiduciaries may be delegated by
written agreement to others to the extent permifieder the provisions of the Plan and Trust Agregme
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(B) The powers and duties of each fiduciary herenyhether or not a named fiduciary, shall betkahito those specifically delegated to
each of them under the terms of the Plan and Rgstement. It is intended that the provisions &f Blan and Trust Agreement allocate to
each fiduciary the individual responsibilities the prudent execution of the functions assigneghtth fiduciary. None of the allocated
responsibilities or any other responsibilities sbalshared by two or more fiduciaries unless slaring shall be provided by a specific
provision in the Plan or the Trust Agreement. Wivenene fiduciary is required by the Plan or thastiAgreement to follow the directions
other fiduciary, the two fiduciaries shall not beedhed to have been assigned a share of any resitigndiut the responsibility of the
fiduciary giving the directions shall be deemedbéohis sole responsibility and the responsibilityhe fiduciary receiving those directions
shall be to follow some insofar as such instruction their face are proper under applicable lawy #dguciary may employ one or more
persons to render advice with respect to any resbitity such fiduciary has under the Plan or TrAgteement.

(C) Each fiduciary may, but need not, be an empppartner, director or officer of the Employer.thing in the Plan shall be construed to
prohibit any fiduciary from:

(1) serving in more than one fiduciary capacityhwitspect to the Plan and Trust Agreement;

(2) receiving any benefit to which he may be esdiths a Participant or Beneficiary in the Plarpsg as the benefit is computed and paid on
a basis which is consistent with the terms of tlaem Rs applied to all other Participants and Beregiies; or

(3) receiving any reasonable compensation for sesviendered, or for the reimbursement of expemegeerly and actually incurred in the
performance of his duties with respect to the Péaweept that no person so serving who alreadyvesdill-time pay from the employer shall
receive compensation from the Plan, except for bersement of expenses properly and actually indu(i2) Each fiduciary shall be bonded
as required by applicable law or statute of thetéthBStates, or of any state having appropriatedigiion, unless such bond may under such
law or statute be waived by the parties to the fTAggseement. The Employer shall pay the cost ofdirgy any fiduciary who is an employee
or partner of the Employer.

12.9 APPLICABLE LAW The Plan will, unless supersddw federal law, be construed and enforced acegrtdi the laws of the State of
Arkansas, and all provisions of the Plan will, wslsuperseded by federal law, be administered diogpto the laws of the said state.

SECTION 13
TRUST FUND

13.1 PURPOSE OF TRUST FUND A Trust Fund has beeated and will be maintained for the purposes efRtan, and the monies thereof
will be invested in accordance with the terms ef digreement and declaration of trust which forrmparaof the Plan. All contributions will be
paid into the Trust Fund, and all benefits underRhan will be paid from the Trust Fund.

67



13.2 BENEFITS SUPPORTED ONLY BY TRUST FUND Any penshaving any claim under the Plan will look sol&dythe assets of the
Trust Fund for satisfaction.

13.3 TRUST FUND APPLICABLE ONLY TO PAYMENT OF BENHEFS The Trust Fund will be used and applied onladcordance with
the provisions of the Plan, to provide the benefieseof, and no part of the corpus or income effttust Fund will be used for, or diverted
purposes other than the exclusive benefit of Rpaits and other persons thereunder entitled teflisnexcept to the extent provided in
Section 11.6 hereof with respect to expenses ofrasiration.

SECTION 14
LOANS TO PARTICIPANTS

14.1 GENERAL PROCEDURE Subject to such rules agdlegions of uniform application as the Employeryrfram time to time

promulgate with respect to the amount of loansunitgtdates, interest rates and security, if ahg,Employer, upon written application of a
Participant upon a form prepared by the Employery,im its absolute discretion, direct the Trugtemake a loan to such Participant upon
such terms as the Employer deems appropriate.odtmedrogram shall be administered by the Committeich sub- committee or person as
it may appoint ("Loan Administrator"). The Loan Adristrator shall adopt written policies and proces$ufor the Plan's loan program and
such written policies and procedures are herehyrpurated by reference. A Participant wishing ttaoba loan from the Plan shall apply to
the Loan Administrator by submitting a written loapplication which can be obtained from the Loam#strator upon request. All loans
shall be made available to Participants who areti#zain Interest" as defined in 3(14) of ERISAhatt regard to such Participant's race,
color, religion, age, sex or national origin.

14.2 AMOUNT OF LOANS The Loan Administrator may hatize loans in an amount not less than $1,00thabdhore than an amount
equal to 50% of the present value of a Participargsted accounts under the Plan; provided thatlsan amount shall in no event exceed
lesser of (a) $50,000 reduced by the excess (if ainthe highest outstanding balance of loans ftieenPlan to the Participant during the
preceding one year period over the outstandingioalaf loans from the Plan to the Participant abefdate the loan is made, or (b) the
greater of (i) one-half of the present value of Bagticipant's nonforfeitable accrued benefit uniierPlan, or (ii) $10,000.

14.3 LOAN CONDITIONS If approved, each loan to atRgant pursuant to this Section 14 shall comgpith the following conditions:

(a) Written Instrument. It shall be evidenced hyegotiable promissory note.

(b) Interest Rate. The loan shall bear a reasomatdeof interest which shall be commensurate thighprevailing interest rate charged by
persons in the business of lending money for lmaade under similar circumstances. Subject to #gsirement, the Loan Administrator st
develop rules for determining the interest to barghd on Plan loans.
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(c) Term. The loan, by its terms, must require leweortization of repayments (to be made not lesguently than quarterly) over a period
extending beyond five (5) years; provided, howeirethe case of a home loan as described in 72(fhecCode, such loan may be for a term
in excess of five (5) years.

(d) Adequate Security. The loan shall be securedptp 50% of the Participant's entire right, téled interest in his accounts under the Plan.
However, a loan only may be made from a Participa&ddlary Deferral Contribution Account, Employem@ibution Account and Rollover
Account (excluding any such accounts transferrechfthe Thrift Plan), and only such accounts mayd® as collateral to secure the loan. In
addition, the Loan Administrator may require addill security (and shall require such additionauséy when the loan amount exceeds ¢

of the Participant's nonforfeitable account balameger the Plan as determined on the date thepiamaeeds are distributed to the Participant)
to be pledged to the Plan by the Participant whiely be sold, foreclosed upon or otherwise dispo$eghon default of repayment of the loan
in such a manner that the Plan is protected agaissiof principal and interest as a result ofdetault. Any Participant who pledges any
portion of his vested account balances under the &bko shall be required to execute an Automatyed Deduction Agreement under wh
loan payments will be deducted from the Particilsa@bmpensation on a payroll date basis until theumt of the loan plus interest accrued
thereon is paid in full.

(e) Default. In addition to any other conditionsements the Loan Administrator may specify, a Iehall be considered in default if the
Participant fails to pay any installment when dod auch failure is not cured within sixty (60) dagsy default by the Participant shall, at
election of the Loan Administrator, cause the remmg outstanding balance of the loan to be duepayable at once. In addition, the Loan
Administrator shall proceed against the securigdpkd by the Participant in connection with thenlasuch time and in such manner as it
determines to be in the best interest of the Plar.Loan Administrator is expressly authorized étagl enforcement of any security interes
the Participant's Accounts under the Plan untihdiroe as the Participant is entitled to a distiidruunder the terms of the Plan and the Code
provided such delay results in no loss of incomprorcipal to the Plan. At such time as the Partiat is entitled to a distribution under the
terms of the Plan, the Loan Administrator may dftee vested portion of the Participant's accouatdrices under the Plan against the
remaining unpaid balance of the loan plus intemestued thereon.

(f) Liguidation on Maturity. Each loan shall be dared payable in full by the Participant not lateart the earliest of (1) the maturity date set
forth in the promissory note, (2) the Participatgisnination of employment with Employer, or (3 ttermination of the Plan. In any event,
loans will mature at the time provided for any disition to the Participant from the Plan, and mirébution shall be made to any Participant,
beneficiary or beneficiaries or to the estate Bhaaticipant unless and until all loans to suchiBigent, together with interest accrued thereon,
have been paid in full.

(9) Investment Gain or Loss. To the extent a Pipditt's loan is secured by his/her Accounts, tlkestment gain or loss attributable to the
loan shall not be included in the calculation do@dtion of the increase or decrease in fair markeie of the general assets of the Plan. The
entire gain or loss (including any gain or lossilatitable to interest payments or default) shalabbecated to the Accounts of the Participant.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causad ifstrument to be executed by its duly authoriaBiters effective as of
January 1, 1993.

TYSON FOODS, INC.
By:

President

ATTEST:
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AMENDMENT TO THE
RETIREMENT SAVINGS PLAN OF
TYSON FOODS, INC.

The beginning clause of subsection 8.4(B) is heehgnded as follows:

"(B) Notwithstanding subsection (A) above, all distitions of any amounts from a Participant's Affex Contribution Account and
Employer Contribution Account attributable to swadtounts transferred from the merged Tyson Thidfih Bhall be subject to the following
additional provisions:"

71



AMENDMENTS TO THE
RETIREMENT SAVINGS PLAN OF
TYSON FOODS, INC.

The introduction to the Plan set forth on pagead 2ais amended as follows:

(a) The comma and words "to-wit,"” at the end oflfs sentence are deleted and a period is insfatteding the word "Plan".

(b) A new paragraph is then added at the end of Raas follows:

"The Plan, as restated herein, also reflects amentinassociated with the merger into this Plaecéffe December 30, 1994, of the Arctic
Alaska Fisheries Corporation Profit Sharing/SaviRtgn (the "Arctic Plan"). Employer acknowledgeseipt of all of the assets of the Arctic
Plan effective December 30, 1994. Accordingly,dbsets transferred from the Arctic Plan shall b, leeiministered and distributed for the
purposes and in the manner set out in the followdrsgated Plan. Following the merger of the ArBian into this Plan, the accounts
previously referred to as "Elective Contributioncdants” shall be administered under this Plan asgbdéhe Participant's "Salary Deferral
Contribution Account”, the accounts previously re¢d to as "Matching Contribution Accounts" shadlddministered under this Plan as part
of the Participant's "Employer Contribution Accoland the accounts previously referred to as "ReltaContribution Accounts" shall be
administered under this Plan as part of the Ppetidis "Rollover Contribution Account”; providedvhever, that the amounts transferred f
the Arctic Plan and administered as accounts uthiePlan shall continue to be accounted for seplraas permitted under Section 6.1 of
this Plan."

Section 8.4 is hereby amended as follows:

"8.4 Methods of Distribution

(A) Except as may be required under Sections 8,48)C), 8.3(A), 8.10 and 8.11, all distributionade to a Participant or his beneficiaries
shall be made by the Trustee in one of the thrievitng methods:

(1) Lump Sum. By payment in a lump sum.

(2) Installments. By payment in equal installmemier a period certain which does not extend beybadesser of twenty

(20) years or the life expectancy of the Partictparthe joint life expectancies of such Participand the Participant's beneficiary determined
as of the date that payment of benefits commescibgect to the following requirements:

(a) Fifty Percent (50%) Present Value Test. Thagmevalue of payments to be made to the Partitipast be more than fifty percent (50%)
of the present value of the total payments to bdema the Participant and the Participant's beisefes, all as determined as of the later of
such Participant's normal retirement date or théid@ant's termination of employment; and

(b) Equal Installments. Payments must be in theafof annual or more frequent installments provittexipresent value of all such periodic
payments payable to the Participant or his or keeficiary must be equal to the immediate lump stimrwise distributable to the Particip
had a lump sum settlement been made.

(3) Combination. By a combination of (1) and (2).
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The method of distribution to the Participant & beneficiaries shall be implemented by the Conemitin accordance with the directions of
the Participant in effect at the time the Partinifmemployment is terminated.

(B) Except as may be required under Sections 8, AP and 8.11, all distributions made to a Pigddiat or his beneficiaries ttributable to
amounts transferred to this Plan from the ArctenPhall be made by the Trustee in one of the tlotemving methods:

(1) Automatic Qualified Joint and Survivor Annuftyr Life Annuity). A Participant who is married abégins to receive payments under the
Plan shall receive payments in the form of a Qiglifloint and Survivor Annuity, unless the Particip with the consent of his spouse, has
elected otherwise during the election period wisicall be the 90-day period ending on the date litguefments would commence). An
unmarried Participant shall receive his benefitdamform of a life annuity, with monthly paymepiayable for 120 months certain and
thereafter during his lifetime, unless the Partcipelects otherwise during such election periaty Alection shall be in writing and may be
changed at any time.

(2) Automatic Preretirement Survivor Annuity. IParticipant who is married and at least partiabigted dies before the date upon which his
retirement benefits were to commence, such Paatitip surviving spouse shall receive payments uthiePlan in the form of a Preretirem
Survivor Annuity, unless the Participant with th@sent of his spouse has elected otherwise durmglection period, which shall begin on
the first day of the Plan Year in which the Paptiit attains age 35 (or for a Participant who paested from service the date of such
separation with respect to benefits accrued befeparation) and end on the date of the Particgpdatith. Any election shall be in writing ¢
may be changed at any time. The surviving spouseetezt to have such annuity distributed immedyjatelat a later date not later than the
date the Participant would have attained his NoR®rement Date. Also, the surviving spouse magteb receive, in lieu of such annuity,
any form of payment permitted under 8.4(B)(3) below

(3) In the event a Participant (or surviving spgueects pursuant to 8.4(B)(1) or (2) not to reeaigtirement or death benefits in the forms
described therein, such distributions shall be nipdihe Trustee in one of the methods describé&dd(). Additionally, the following
distribution methods shall be available:

An immediate or deferred nontransferable annuibyijoling fixed or variable income (i) for the lifé the Participant, with or without a
specified period certain, or (ii) over the livestioé Participant and his designated beneficiarth wi without a specified period certain.

(C) Notwithstanding subsection (A) above, all disitions of any amounts from a Participant's Afferc Contribution Account and Employer
Contribution Account attributable to such accourdssferred from the merged Tyson Thrift Plan shalkubject to the following additional
provisions:

(1) Annuity Option. Such Participant who retiresldregins to receive payments under the Plan shad,hin addition to the distribution
options available under Section 8.4(A) above, iletito elect to receive payment from such accauitte form of a life annuity (or, if
married, in the form of a Qualified Joint and Swori Annuity). The Participant (and, if married, vihe consent of his spouse) also may elect
during the election period (which shall be the @9-geriod ending
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on the Annuity Starting Date) to receive paymerntsfsuch account in the form of a straight life @itynor a straight life annuity with a ten-
year guarantee. Any election shall be in writing amy be changed at any tin

(2) Preretirement Survivor Annuity. If a Participavho is married dies before the date upon whishréiirement benefits were to commence,
such Participant's surviving spouse shall havadutition to the distribution options available un8ection 8.4(A) above, the right to elect to
receive payment from such account in the form Bfexetirement Survivor Annuity. The spouse also elagt during the election period,
which shall begin on the first day of the Plan Yawhich the Participant attains age 35 (or fétaaticipant who is separated from service
date of such separation with respect to benefiteuad before separation) and end, on the date ilenefnmence, to receive payments from
such account in the form of a straight life annwitya straight life annuity with a ten-year guaesntAny election shall be in writing and may
be changed at any time. The surviving spouse nest 8 have such annuity distributed immediatelgtor later date not later than the date
the Participant would have attained the Normalieetent Date.

For purposes of this Section 8.4 and elsewhereisnRlan, the following terms shall have the foliogvmeanings:

(1) 'Annuity Starting Date' means the first dayttad month following the date the Insurer receivesifthe Plan Administrator such written
notice of a distribution as shall be required by lthsurer, or, if later, the first day of the mostiecified by Participant or Beneficiary for the
commencement of benefit payment(s) in accordantie Saction 8 hereof.

(2) 'Qualified Joint and Survivor Annuity’ meansamuity for the life of the Participant with a 8iwor Annuity for the life of his/her spouse
which is one-half of the amount of the annuity gagaduring the joint lives of the Participant aris'her spouse and which is the actuarial
equivalent of a single life annuity for the life thie Participant.

(3) 'Preretirement Survivor Annuity' means an atynfair the life of the surviving spouse of a de@ghParticipant that has an actuarial present
value that is equal to 100% of the balance in hgi¢ipant's account as of the date of the Pa#itip death. (D) Notwithstanding any other
Plan provision to the contrary, all Plan distriloat shall comply with the requirements of 401(apf@he Code and the regulations
thereunder, including 1.401(a)(9)-2."

The first sentence of subsection 8.10(4) is heebgnded as follows:

"Except as provided below, a Participant may widlndall or any portion of (i) his Salary Deferral @@obution Account, (ii) the vested

portion of that part, if any, of his Employer Cahtrtion Account from the Company's former ThrifaR| (iii) that part of his Rollover

Account from the Company's former Thrift Plan, giw)l with the Participant's spouse's consent, gsted amounts attributable to his elective
and matching contributions transferred to this Ptam the Arctic Plan, only in the event that henfshes satisfactory evidence to the

Committee that the withdrawal is on account ofdship'.
The second and third paragraphs of subsection@()(are hereby amended as follows:
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"Provided, however, that the provisions of (b)Xi()v) shall not apply if the Participant's withdral under this Section 8.10(4) does not
include any portion of amounts attributable todiective deferrals under Code 402(qg).

Notwithstanding the above language of this pardy(dp of this Section 8.10, the following additibnales shall apply regarding the ability
make hardship withdrawals from amounts attributébla Participant's elective deferrals:

(a) income allocable to a Participant's Salary BrafeContribution Account but credited after DeceanB1, 1988 may not be withdrawn;
(b) a Participant may not withdraw any nelective Employer contributions which were creditec Participant's Salary Deferral Contribu
Account after December 31, 1988 because they weaéetl as Salary Deferral Contributions for purpadeSection 3.1(E) of the Plan;

(c) effective April 1, 1993, no income, regardlessvhen allocated, may be withdrawn from a Partiolfs Salary Deferral Contribution
Account; and

(d) no income allocable to elective deferrals tfamed to this Plan from the Arctic Plan may behaiawn."

Subsection 8.10(6) is hereby amended as follows:

"A Participant may elect to withdraw, as of any Aanting Date, part or all of his After-Tax Contrtlmn Account and/or, with the
Participant's spouse's consent, amounts attriteutalilis rollover contributions transferred to tRlan from the Arctic Plan."

Subsection 11.4(B) is hereby amended as follows:

"(B) Upon termination of the Plan in accordancehviie provisions of Section 11.4(A) above, the Catte® shall determine the share of the
value of the assets of the Trust Funds which ithatable to each Employer (or group of Employevih respect to which the Plan represents
a single plan as described in Section 2.5 heremtdbn as practicable after receipt by the Emplojentification from the Internal Revenue
Service evidencing its approval of the proposettitligion of assets upon termination of the Plad after payment of all expenses and costs,
the Committee shall direct the Trustee to distebirnt accordance with

Section 8 hereof, the amount then standing to itbaitcof the account of each applicable ParticigmrBeneficiary.

Additionally, withdrawals of elective deferrals Wile permitted under the following circumstanceshjsct to Code 401(k)(10):

(a) the sale or other disposition by a corporatibat least 85% of all of the assets of the tradeusiness of the Employer, but only with
respect to a Participant who continues employméfit thve corporation acquiring the assets, as pexvid Reg. 1.401(k)-

1(d)(2)(iD)(3)-

(b) the sale or other disposition by a corporatibits interests in a subsidiary to an unrelatetitygrbut only with respect to a Participant who
continues in the employ of the subsidiary, as mtestiin Reg. 1.401(k)-1(d)(1)(ii))(4).
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(c) the termination of the Plan without the estiiiient or maintenance of a successor defined bation plan other than an employee stock
ownership plan, as defined in Code 4975(e)(7) withie year of the date of termination of this PeEmprovided in Reg. 1.401(k)-1(d)(1)(ii)
and (iii).

Withdrawals under this paragraph will be in accomawith Section 8 hereof, including spousal cohseguirements, if applicable.”

The last sentence of Section 14.1 is hereby ameasiéallows:

"Except as limited by such rules, regulations armt@dures as the Employer may from time to timerpigate, all loans shall be made
available to Participants who are 'Parties in kgéras defined in 3(14) of ERISA without regardtieh Participant's race, color, religion, age,
sex or national original.”
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RESOLUTION REGARDING AMENDMENT NO. 3
TO RETIREMENT SAVINGS PLAN OF TYSON FOODS, INC.

RESOLVED, that effective April 1, 1995, Section 8.df the Retirement Savings Plan of Tyson Foods,ihereby amended deleting
paragraph (5) thereof in its entirety and substigutherefor the following language:

"(5) At such time as a Participant attains the afgfg9-1/2 years, the Participant may direct thestea to distribute up to the entire amount of
his Salary Deferral Contribution Account as of @&wgcounting Date, including, with the Participargfsuse's consent, amounts transferred to
this Plan from the Arctic Plan. Distributions mesjual at least $500 each and are limited to twali@jibutions per Plan Year. In the event a
Participant elects to take such a distributionslhall continue to be eligible to participate in flan on the same basis as any other
Participant.”
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AMENDMENT NO. 4
TO THE
RETIREMENT SAVINGS PLAN OF TYSON FOODS, INC.
(As Restated Effective January 1, 1993)

(1) Effective April 1, 1995, Section 1.1(A)(36)asnended by deleting that section in its entirety substituting the following language
therefor:

"(36) 'Valuation Date' shall mean each day of aaFlear."
(2) Effective April 1, 1995, Section 3.1(C) is arded by deleting the first paragraph of that sutise@nd substituting therefor the following
language:

"(C) Right of Participant to Suspend or Change Rii¢e of Salary Deferral Contributions: Except adah below, a Participant may suspt
or change his rate of Salary Deferral Contributiefisctive as soon as administratively practicasief the end of any subsequent payroll
period; however, except as provided in SectionB.below with respect to certain required susperssia Participant who suspends his Si
Deferral Contributions may not resume such contitims for a period of six months following the effiee date of such suspension. Any
resumption of Salary Deferral Contributions mustrimde by the Participant in writing filed with t@@mmittee prior to the effective date of
the resumption.”

(3) Effective April 1, 1995, Section 8.3 is amendgddeleting subsection (A) and the first paragrapsubsection (B) and substituting
therefor the following language:

"(A) Less than $3,500. Disbursement of a PartidigaDistribution Account shall be made in one cashp sum without his consent within
ninety (90) days of the Accounting Date coincideith or immediately following his termination of ghoyment if the vested amount of such
account does not exceed $3,500.

(B) Greater than $3,500. If the vested amountBégicipant's Distribution Account exceeds $3,5p0rutermination of employment,
disbursement of the Distribution Account shall bed®, or begun if in periodic payments, subjech&oprovisions of Section 8.11 below, if
applicable, as follows:

(1) With the written consent of the Participantthin ninety (90) days of the Accounting Date codeeit with or immediately following the
date such consent is received by Employer; or

(2) If the Participant does not consent to a distibn under (1) above, within ninety (90) dayste Accounting Date coincident with or
immediately following the date:

(&) The Participant dies;

(b) The Participant incurs a Total and Permanesahility (as defined in Section 1.1(A)(31);

(c) The Participant reaches age 55, has at leagl® years of service with Employer and electisggin receiving distributions on or after
such date; or

(d) The Participant reaches his Normal RetiremeateDr Age (as defined below)."
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(4) Effective April 1, 1996, Section 1.1(A)(24)deleted in its entirety and the following new laaga substituted therefor:

"(24) 'Plan Year' shall mean the fiscal year onolithe records of the Plan are kept as reported fime to time by the Plan Administrator to
the Internal Revenue Service. The Plan Year, udlessequently changed in accordance with the aulesgulations issued by the Internal
Revenue Service or the Department of Labor, steathb same as the calendar year."

(5) Effective April 1, 1996, Section 3.1 is amendigdadding the following new subsection (F):

"(F) Stock Match Account: Additionally, for Plan ¥es beginning on or after April 1, 1996, the Emlowill contribute to the Stock Match
Accounts for those Participants who are entitleth&dching contributions pursuant to the terms aitie 4.1(d) of the 'Tyson Foods, Inc.
Employee Stock Purchase Plan' cash in the amondtatssuch times as required by

Section 4.1(d) of such plan. As soon as adminisglgtfeasible following receipt of such cash matchcontributions, the Trustees of this
Plan periodically shall purchase in the open matkebugh a fiduciary delegated such responsieditty the Administrative Committee of t
Plan, shares of Class A Common Stock of Tyson FtuzsAll assets held in the Stock Match Accourdlsbe subject to the same vesting
and distribution provisions that apply to Salaryf@eal Contributions, as more specifically set fiort Section 3.1(B) above. For purposes of
determining an individual's 'deferral percentagnelar Section 3.1(E) for any Plan Year beginningoafter April 1, 1996, contributions
allocated to his 'Stock Match Account' for suchnPYear shall be treated as additional Salary Daf&ontributions. All cash dividends
received with respect to the shares of Class A Com8tock of Tyson Foods, Inc. held in a ParticifsaBtock Match Account shall be used
by the Trustee to purchase additional shares d¢f stack as soon as administratively feasible."

(6) Effective April 1, 1996, Section 6.1(B) is andexdl by deleting that subsection in its entirety smoistituting therefor the following new
language:

"(B) In addition to the separate accounts describegkection 6.1(A) above, the Committee shall cdadee established and maintained for
each applicable Participant until his Initial Diktrtion Date or until such later date as of whidstribution of the value in such account is
made:

(1) The Rollover Account described in Section 3ePelof which may include rollover accounts from afishe Merged Plans;

(2) Separate After-Tax Contribution Accounts foy afiter-tax contribution accounts from any of therigled Plans; and

(3) A Stock Match Account described in Section B)Jdbove (and such account shall be establishedhanttained separately
notwithstanding the language in Section 6.1(A) a&bahich provides that Salary Deferral ContributAetounts shall include other Employer
contributions which the Employer may have electette¢at as Salary Deferral Contributions). The tdidal Accounts created pursuant to this
Section 6.1(B) at all times shall be 100% vesteatisrall consist of such subaccounts as are reqtaregflect a Participant's interest in the
various Investment Funds in accordance with thédiaaint's directions as specified in Section Sebér

(7) Effective April 1, 1996, Section 7.1 is amendsdadding the following new sentence at the ensubiection (C) thereof, to-wit:

"Also, to the extent that a Participant's Stock ®éahccount includes shares of Class A Common Sebdkyson Foods, Inc. on any
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Valuation Date, the value of such shares shalldterchined based on the fair market value of traatksaés of such Valuation Date."

(8) Effective April 1, 1996, Section 8.4 is amendigdchanging the designation for existing subsectio) to (E) and by adding a new
subsection (D) to provide as follows:

"(D) Notwithstanding anything in this Section 8adthe contrary, all distributions of assets alledao a Participant's Stock Match Account
shall be paid in one cash lump sum, unless thécient elects, in the manner and at such timgg@sded by the Committee for this
purpose, to receive any of the shares of Classr@on Stock of Tyson Foods, Inc. in kind."
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AMENDMENT NO. 5
TO THE
RETIREMENT SAVINGS PLAN OF TYSON FOODS, INC.

(1) Effective April 1, 1996, Section 1.1(37) is amded by adding the following sentence immediatétigrahe fourth sentence of that
subsection, to-wit:

"For purposes of the immediately preceding sente@aéinary Foods, Inc. shall include its corporptedecessor, also known as Culinary
Foods, Inc."

(2) Effective April 1, 1996, Section 8.4(D) of thRéan [as added by Amendment No. 4] is amended Igfidg the language of that subsection
in its entirety and substituting therefor the fellog new language:

"D. Notwithstanding anything in this Section 8.4the contrary, all distributions of assets allodatea Participant's Stock Match Account
shall be made in one lump sum and, to the extetithie assets in such account consist of shat@mes A Common Stock of Tyson Foods,
Inc., such shares shall be distributed in kind."

(3) Effective April 1, 1996, Section 8 of the Piaramended by adding new Section 8.12, as follows:
"8.12 LIMITATIONS ON BENEFITS AND DISTRIBUTIONS

All rights and benefits, including elections, prded to a Participant in this Plan shall be sulijethe rights afforded to any 'alternate payee'
under a 'qualified domestic relations order' (QDRI3 those terms are defined in Code 414(p). Nbstanding the provisions of Sections
8.2, 8.3 and 8.4 above, if a QDRO provides for payhfrom the Trust of part or all of ParticiparAscounts to such 'alternate payee' prior to
a time when such benefits otherwise would be tistable under the Plan and prior to the Participagarliest retirement age' as defined in
Code 414(p)(4)(B), the payment shall be made iceby the QDRO if the amount does not exceeddB3,bthe payment amount exceeds
$3,500, then it shall be made as directed by th&QDnly with the prior written consent of the 'aftate payee'."
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PROFIT SHARING PLAN AND TRUST
OF
TYSON FOODS, INC.

TYSON FOODS, INC., ("Employer"), a Delaware corpgaa, entered into an indenture as of October Z61% establish the Profit Sharing
Plan and Trust of Tyson Foods, Inc. The Plan sabdished was continued and amended on April 1, 1888 restated in its entirety, as set
forth below, to incorporate all amendments madeugh April 1, 1993.

ARTICLE |
Definitions

The following definitions shall be used in this PEnd Trust unless the context of the Plan andtTtaarly indicates another meaning:

1.1 Basic Compensation. "Basic Compensation" maaramployee's wages, salaries, fees for profedsienaces, and other amounts
received (without regard to whether or not an amdsipaid in cash) for personal services actuahdered in the course of employment with
the Employer maintaining the plan to the extent tha amounts are includable in gross income (dhioly, but not limited to, commissions
paid salesmen, compensation for services on the bha percentage of profits, commissions on iasoe premiums, tips, bonuses, fringe
benefits, and reimbursements or other expense aflogs under a nonaccountable plan). Any amountsvthed have been includable in the
employee's Basic Compensation as described abtiveyithad not received special tax treatment bectiney were deferred by the employee
through a salary reduction contribution shall bdeatito the amount described above and includetkiemployee's Basic Compensation for
purposes of the Plan. However, Basic Compensakialh 3ot include the following:

(a) Other Employer contributions to a plan of defdrcompensation which are not includable in thplegyee's gross income for a taxable
year in which contributed; or any distributionsrfra plan of deferred compensati

(b) Amounts realized from the exercise of a nonlifjgd stock option, or when restricted stock (oojerty) held by the employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(c) Amounts realized from the sale, exchange oerotiisposition of stock acquired under a quali&stk option; and

(d) Other amounts which receive special tax benediich as premiums for group-term life insurateg ¢nly to the extent that the premiums
are not includable in gross income). The annual @mmation of each Employee taken into account uthéelPlan shall not exceed $200,000
or such other amount as may be specified annuglthd Secretary of the Treasury pursuant to hieguwinder 401(a)(17) of the Code. In
addition to other applicable limitations set foittthe Plan, and notwithstanding any other provisibthe Plan to the contrary, for plan years
beginning on or after January 1, 1994, the annmalpensation of each Employee taken into accourgnihe Plan shall not exceed the
OBRA '93 annual compensation limit. The OBRA '98i@a compensation limit is $150,000, as adjustetheyCommissioner for increases
the cost of living in accordance with section 40((@)(B) of the Internal Revenue Code. The codlivifig adjustment in effect for a calendar
year applies to any period, not exceeding 12 momther which Compensation is determined (deterrnon:
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period) beginning in such calendar year. If a debeation period consists of fewer than 12 months,®BRA '93 annual compensation limit
will be multiplied by a fraction, the numeratorwhich is the number of months in the determinagieriod, and the denominator of which is
12.

For plan years beginning on or after January 14188y reference in this Plan to the limitationslemsection 401(a)(17) of the Code shall
mean the OBRA '93 annual compensation limit sehfor this provision.

If Compensation for any prior determination pensdaken into account in determining an Employbelsefits accruing in the current plan
year, the Compensation for that prior determinagieriod is subject to the OBRA '93 annual compéosdimit in effect for that prio
determination period. For this purpose, for deteation periods beginning before the first day @f fiinst plan year beginning on or after
January 1, 1994, the OBRA '93 annual compensatiahis $150,000.

For purposes of applying the above limit to Higllgmpensated Employees who are 5% owners or ofe aéh highest paid Highly
Compensated Employees, such Highly Compensateddyegs family shall be treated as a single emplayfeone Compensation and the
limit shall be allocated among the family membargiioportion to each member's Compensation. Fgrga@s of this paragraph, a Highly
Compensated Employee's family shall include hisesrspouse and his or her lineal descendants wirenat reached the age of 19 before
end of the year.

1.2 Beneficiary. "Beneficiary” means such persopemnsons or legal entity as may be designatedMgraber to receive benefits hereunder
after his death, or the personal or legal represismetof the Member as hereinafter provided in iBac2.3.

1.3 Break In Service. A "Break in Service" shallanghe failure of an employee to complete more B@hhours of service during a Plan
Year.

1.4 Code. "Code" means the Internal Revenue Cod8&6 as amended from time to time.

1.5 Disability. "Disability" means the total incajily of a Member when so declared by the Emplogeétsi judgment and discretion, suppot
by the written opinion of at least two disinterespdysicians, after the expiration of at leasttyhiBO) days from the date of the inception of
such incapacity.

1.6 Early Retirement Date. "Early retirement datied!l mean the date on which a Member or former beErhas completed fifteen (15) years
of service and has attained the age of fifty-figB)(

1.7 Effective Date. The original effective datetlodé Plan was October 1, 1976. The Plan has betatedsffective April 1, 1993, to reflect all
amendments thereto, which, except as provided helane effective as of April 1, 1993. However, $@ttl.8 was amended effective April
1, 1988; and Sections 1.1, 1.12, 2.1, 4.4, 5.1,6617 6.3, 6.4, 11.2(A) [last paragraph only] 4dd12 were amended effective April 1, 1989.
1.8 Employee. "Employee" means any person emplbydeimployer but does not include leased employagsnithe meaning of 414(n) and
414(0) of the Code.

1.9 Employer. "Employer" means Tyson Foods, Incarny corporation into which it may be merged ansmidated, or any corporation that
may hereafter accept and adopt the terms of thisriture with approval of the Board of DirectorsTgbon Foods, Inc. For determining an
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employee's length of service for purposes of dateénm eligibility, vesting and contributions, Empier also includes any corporation whic

a member of a controlled group of corporationsd@ed in 414(b) of the Code) and all trades @ifesses (whether or not incorporated)
which are under common control (as defined in 4)ld{¢he Code). Provided, however, that servicénait incorporated or unincorporated
employer which has not expressly adopted this Bteti not give employees of such employers thet tiglshare in any contributions made
employers which expressly have adopted this Plan.

1.10 Employment Commencement Date. "Employment Cenzeiment Date" means the first date on which arlame completes an "hour
of service", provided that in the case of a "brizagervice" an employee's employment commencenartshall be the first day thereafter on
which he completes an "hour of service."

1.11 Entry Date. "Entry Date" shall mean April daBctober 1 of each year.

1.12 Highly Compensated Employee. "Highly Compesd&mployee" means any employee who, during therDetation Year or the Look-
Back Year -- (A) was at any time a 5-percent ow(i8),received compensation in excess of $75,000,

(C) received compensation in excess of $50,000nawin the Top-Paid Group of employees for suchi,y@aD) was at any time an officer
and received compensation greater than 50 perééme amount in effect under Code section 415((Ljor such year. The Secretary shall
adjust the $75,000 and $50,000 amounts under this

Section at the same time and in the same mannerdes Code 415(d). An employee not described in (@) or (D) above for the Look-Back
Year (without regard to this paragraph) shall notrieated as described in (B), (C) or (D) for thdPmination Year unless such employee
member of the group consisting of the 100 employeés the greatest compensation during the Detextioim Year. Determination Year
means the Plan Year for which the determinatioHighly Compensated Employee is being made. LookkBé&ear means the twelve (12)
month period immediately preceding the Determima¥@ar. An employee is in the Top-Paid Group of kxyges for any year if such
employee is in the group consisting of the top @ent of the employees when ranked on the basisropensation paid during such year.
For purposes of (D), no more than 50 employeedf(l@sser, the greater of 3 employees or 10 pércktine employees) shall be treated as
officers. If for any year no officer of the Emplayie described in (D), the highest paid officettod Employer for such year shall be treated as
described in (D). "Non-Highly Compensated Employe&tans an employee who is not a Highly Compendategloyee.

1.13 Hour of Service. An "Hour of Service" means:

(a) Each hour for which an employee is paid, oitledtto payment, for the performance of dutiestfed Employer. These hours shall be
credited to the employee for the computation peifiogthich the duties are performed; and

(b) Each hour for which an employee is paid, oitkeatto payment, by the Employer on account o€dqal of time during which no duties i
performed (irrespective of whether the employmetrdtionship has terminated) due to vacation, hglidmess, incapacity (including
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disability), layoff, jury duty, military duty or keve of absence. Hours under this subparagraplngi)se calculated and credited pursuant to
2530.200(b)-2 of the Department of Labor Regulatishich are incorporated herein by this referenod;

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredaytthe Employer. The same hours of
service shall not be credited both under subpaphgf@) or (b), as the case may be, and underubisasagraph (c). These hours shall be
credited to the employee for the computation peoioderiods to which the award or agreement pestaither than the computation period in
which the award, agreement or payment is made; and

(d) Hours of service credited to employees whosapamsation is not determined on the basis of eeamiounts for each hour worked during
a given period and whose hours are not requirds toounted and recorded by a separate federalestatch as the Fair Labor Standards Act
shall be at the rate of 45 hours of service foheaeek that the employee is entitled to be crediti¢d at least one "hour of service" under the
provisions of this section.

1.14 Leave of Absence and Termination of Servitee Employer, under a uniform policy applied withdigcrimination, may grant a Leave
of Absence without pay to any employee becausa)ddrvice in any of the Armed Forces of the Unii¢ates or other Government service,
(b) temporary incapacity, or (c) a temporary laf/of the Employer. To determine vested percentagésvhether a break in service has
occurred (but not to determine entitlement to slraentributions and forfeitures for the year),eanployee will be credited with hours of
service during a Leave of Absence as if he had betwvely employed and had performed his custordaties, provided he returns to work at
or before the end of the Leave of Absence or wibereguested by the Employer after being tempordaity off by the Employer; otherwise
his service will be considered terminated as ofd#ie on which his leave began. Any other absence &ctive employment not deemed a
Leave of Absence shall terminate an Employee'saens of the date the Employer considers the Eyapléo have been dropped from its
employment rolls.

1.15 Maternity or Paternity Absences. For any eygdowho is absent from work by reason of (i) thegpancy of the employee; (ii) the birth
of a child of the employee; (iii) the placementaathild with the employee in connection with thejgiibn of such child by the employee; or
(iv) for purposes of caring for a child for a petibeginning immediately following the birth or ptanent of such child, the Plan shall treat as
Hours of Service for determining a Break in Senfmepurposes of eligibility and vesting the HoofsService which otherwise would have
been normally credited to the employee but for saletence or, in the event the Plan is unable &rméte the Hours of Service normally to
be credited, eight (8) Hours of Service per daguith absence. The total number of hours treatétbass of Service under this section shall
not exceed 501 hours. The Hours of Service attittdatto an employee shall be credited to the enggldry the Plan Year in which begins the
absence from work if the employee would be prewkfrigm incurring a Break in Service. In any othase, such Hours of Service shall be
credited in the immediately following year. In ttliscretion of the Trustee, an employee may be requb furnish information that the
absence from work qualifies under this section antile number of days of such absence.

1.16 Member. "Member" means any employee who habfigal for participation as provided in Article df the Plan.
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1.17 Name of Plan. The name of the Plan shall e&Rinofit Sharing Plan of Tyson Foods, Inc."

1.18 Normal Retirement Age. "Normal retirement agigdll mean the 65th birthday of a Member.

1.19 Plan. "Plan" means the profit sharing plarfath in this document and all subsequent amendsrteereto which in the aggregate are
intended by the Employer to constitute a profitrstgaplan for purposes of the Code.

1.20 Rollover Contribution. "Rollover Contributionieans an amount transferred to the Trust by dretwalf of an employee that qualifies as
an "Eligible Rollover Distribution" as described402(c)(4), 403(a)(4) and 408(d)(3) of the Codee Thustee shall accept such Rollover
Contributions from the employee or directly frono#rer Eligible Retirement Plan as defined in Co@2(4)(8). The rollover of all or any pe
of an Eligible Rollover Distribution shall be in@rdance with the provisions of Code 402(c) andégeilations thereunder, and the
Employer may require the employee to furnish suétlesce or information it deems necessary to comyitly said laws and regulations.
However, the Trustee shall not accept any parhdlagible Rollover Distribution which consists aésets which are other than (i) cash or
equivalents, or (ii) assets which are identicahtmse which Members may direct the Trustee to msetunder the terms of the Plan, if
applicable. In the event a Rollover Contributiomésepted on behalf of a Member, an account ctiledRollover Account” shall be
established for such Member and administered potgodhe terms of the Plan as if such accountdpifor the provisions of Section 5.4
below) were an Employer Contribution Account of Member.

1.21 Taxable Year, Fiscal Year, Plan Year and latioh Year. "Taxable Year," "Fiscal Year," "Plana¥rg or "Limitation Year" means the
annual accounting period ending on the last daylarich of each year, which Tyson Foods, Inc. hagptetbfor federal income tax purposes.
1.22 Trust. "Trust" means the legal entity resgltirom this Agreement between the Employer andrtiustee by which the Trust Funds shall
be received, held, invested and distributed twotte benefit of Members or Beneficiaries hereunde

1.23 Trust Fund. "Trust Fund" means all funds nemtihereunder by the Trustee, together with abrime, profits and increments thereon.
1.24 Years of Service. A "year of service" mearchdwelve consecutive month period during whiclemployee has at least one thousand
(1,000) "hours of service". For determining an esgpk's eligibility under the Plan, the "eligibilipmputation period" shall begin on the
"employment commencement date" (as defined in @gdtil0 above) for such employee. Thereafter, ligdb#ity computation period shall
be the "Plan Year" beginning with the Plan Yearakhincludes the first anniversary of a Member's legnpent commencement date. For
purposes of determining a Member's vested and nieittble interest in his Employer Contribution Acmt, the "vesting computation
period" shall be the Plan Year.

ARTICLE Il
Eligibility for Membership

2.1 Requirements for Participation. Each employedl #ecome a Member in the Plan on the first EBtye (as defined above) following the
date the employee becomes an "Eligible Employeededined hereafter. For purposes of this PlariEtigible Employee" shall mean
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an employee who (i) has attained the age of 21fofiiPlan Years ending prior to April 1, 1993classified as an Executive, professional,
supervisory, technical or office clerical employég) for Plan Years following March 1, 1993, ifassified as a salaried employee; (iv) has
completed a Year of Service (as defined above)igea, however, that any employee who is a Hightynpensated Employee, or who is a
member of a collective bargaining unit and whodsered by a collective bargaining agreement whimbschot provide for coverage of such
employee under this Plan, shall be excluded.

2.2 Effect of Break in Service on Eligibility. lhe event an employee has a Break in Service (asededbove), the employee's Years of
Service before such break shall not be requirdsbttaken into account for eligibility purposes utite employee has completed a new Yei
Service following such break; provided, that if smployee was a Member at the time of such Bre&eivice, then upon completion of the
new Year of Service, he will be treated as a Memégoactively from his date of re-employment, bat for purposes of sharing in any
Employer contributions or forfeitures for any phggar ending prior to the date he completes suchYway of Service.

2.3 Designation of Beneficiary. The provisionstastPlan shall apply to all Members uniformly. Eachployee on becoming a Member
shall:

(a) Agree in writing to be bound by the terms aadditions of this Plan.

(b) Designate in writing one or more beneficiati@seceive his benefits in the event of his dekitho such designation be made, or if such
beneficiary be deceased without a successor bérgfizeing designated in writing, then the deathdfiés shall be paid in a lump sum to the
surviving spouse of said Member, if any, othervitcséhe Member's personal representative or estdteealeceased Member. Should a
beneficiary of a deceased Member die after he taated receiving payment under the Plan and ifetheno living successor beneficiary
named by the deceased Member, then the remainimgfiteeshall be paid in a lump sum to the survivipguse of said beneficiary, if any,
otherwise to the personal representative or esfatee beneficiary receiving payment at the timéisfdeath. Each Member shall be entitle
change his designated beneficiaries from timene tby filing with the Trustee a new DesignatiorBeheficiary Form, and each change so
made shall revoke all prior designations by the Mem

ARTICLE 1l
Contributions by Employer

3.1 Discretionary Contribution of Employer. For first taxable year ending after the effective datad for each succeeding taxable year, the
Employer (in its sole discretion) shall contribtiethe Trustee such definite amount as the Boamirefctors shall determine; provided that
the Employer's total contribution to the Trust Fdiadsuch year shall not exceed fifteen percent{)L6f the total Basic Compensation for the
taxable year of all employees who are entitlechéra in the Employer's contribution for such taga@ar and shall be subject to the
limitations in Section 4.7.

3.2 Time of Payment of Contribution by EmployereTll amount of the Employer's contribution foryaaxable year shall be paid not later
than the time prescribed by law for filing the Fedéncome tax return of Employer for such taxaj@ar.

90



3.3 Adjustment of Erroneous Contribution. If fotaxable year there is an underpayment or overpalyofehe contribution of the Employer,
the following acts shall be performed, to-wit:

() If an underpayment is made, the deficiencyldiwpaid in the taxable year in which it is disgd, and for the purpose of allocation shall
be added to the contribution made in such taxadde gf disclosure and allocated in the same maametamong the same Members as thc
it were part of the contribution for such taxabéay of disclosure.

(b) If an overpayment is made, the Employer shatllb® entitled to recoup any part of such excass$tlae same shall remain to the credit of
the accounts of the Members to whom it was allat&dethe taxable year of contribution, but the teifrution of the Employer for the year
during which the overpayment is disclosed mayhatdlection of the Board of Directors of the Emglgype reduced by the amount of the
overpayment for the prior year.

ARTICLE IV
Allocation of Trust Fund Among Members

4.1 Accounts of Members. The Trustee shall estalaliel maintain for each Member until his "initig@tdbution date" (defined in Section 6
separate accounts, to be called the "Employer aorion Account” and one or more "Rollover Conttibn Accounts”, and each such
account shall be credited or debited to the extptired by the following sections. As of the Membitial distribution date, an account
called the "Distribution Account" shall be set p the Member until his benefits have been fullidpa

4.2 Valuation of Fund and Allocation of Profitslassses of Trust Fund. As of the last day of eaghlike year, the total sum of all accounts
(Employer Contribution Accounts, Rollover Contritaut Accounts and Distribution Accounts) shall benpared with the fair market value
the Trust Fund as determined by the Trustee, ekgudom such appraised value an amount equalgatin of (a) the aggregate amounts
forfeited during the taxable year in question amydtiie Employer's contribution for such year. Tiféecence between the total of all accounts
and the adjudged fair market value of the Trustd=small be allocated and credited to the Employartfibution Account, Rollover
Contribution Account, or Distribution Account of@aMember, in the same proportion that the totadawth separate account of each Member
prior to the apportionment bears to the total baetounts of all Members or former Members priothte apportionment. (The term "amount
forfeited" means that portion of a terminated Menhaccount to which he is not entitled by reasbim® provisions of Article V.)

4.3 Allocation of Forfeitures from Employer Conuition Accounts. After making the adjustment of Merg) accounts required by Section
4.2, the aggregate amount forfeited during thelikexgear in question from Employer Contribution Aaats shall be combined with the
Employer's Contribution for such taxable year amallde allocated and credited in the manner pexvidnder Section 4.4.

4.4 Allocation of Employer Contribution. The Empémns contribution for each taxable year shall becated and credited to the Employer
Contribution Account (or Distribution Account) odeh Active Member who both (i) is employed by Enyglioat the end of the Plan Year, |
(if) has completed one thousand (1,000) hours wicein the Plan Year, in the same proportion tumth Member's Basic Compensation for

91



the taxable year while a Member under the Plandeathe total Basic Compensation of all such Memlfi@r such year while Members un
the Plan. Active Member means a Member who meetsdéfinition of "Eligible Employee" in Section 2a% of the end of the Plan Year in
guestion.

4.5 Special Accounting Date. If the Trustee ish&f opinion that a substantial change in the vatubeoTrust Fund has occurred since the last
prior accounting date, the Trustee, if it deenalitisable and prior to the next regular accountiaig, may establish a special accounting date
and adjust the Members' accounts in accordancethétinethod described in Section 4.2 to make tta net credit balance in the account
all Members equal to the then market value of #e=& of the Trust Fund (excluding from such mavkéte an amount equal to the sum of
the aggregate amounts forfeited and any Employatriboitions since the last prior accounting datdf)distributions which are to be made as
of or after such special accounting date but godhe next accounting date shall be made as i¢teredit balance in all Distribution
Accounts had actually been credited or debitee@fiect the required adjustment described in Seecti@n

4.6 Basis of Valuation. The value of the Trust Fasdf the last day of each taxable year or angrathecial accounting date established by
the Trustee shall be determined on the basis daihenarket value of the assets of the Trust Famdppraised by the Trustee, less any
accrued expenses to be paid from the Trust Fund.

4.7 Limit on Contributions. Notwithstanding any ettprovisions of this or any other qualified defirmntribution plan of Employer with
respect to any Member, no Employer or Employeerimrtions or allocations with respect to a Membacsount shall be made to the extent
it would cause the annual addition to a Member®ant to exceed the lesser of:

(a) Twenty-five percent (25%) of the Member's comgagion; or (b) $30,000 or, if greater, 1/4 of ttedlar limitation in effect under 415(b)(1)
(A) of the Code as adjusted by the Secretary offtieasury pursuant to his duties under 415(d) @Gbde. "Annual addition" means the sum
for any taxable year of the following amounts uniihés and any other defined contribution plan neiméd by Employer and qualified under
401 of the Internal Revenue Code, as amended:

(a) Employer contributions;

(b) Employee contributions; and

(c) Forfeitures. For purposes of this Section Z@mpensation” shall have the same meaning as¢EBasinpensation” defined above in
Section 1.1 except that there shall be excludedaamyunts that would have been includable in thel@yap's gross income if they had not
received special tax treatment because they wéeerdd by the employee through salary reductionrdmutions. Employee contributions, for
purposes of the preceding sentence, do not in¢hadlever contributions” defined in

Section 1.20. The Thirty Thousand Dollars ($30,d00itation referred to in this section shall berieased automatically pursuant to any
regulation, ruling or announcement promulgatedhay3ecretary of the Treasury under Code 415(d)(fgftect increases in the cost of livil
Any such increase shall be effective for the litiita year which ends with or within the calendaar/for which such increase is effective.
Member's "annual addition" would exceed the lirstisted in this Section notwithstanding these pionis then:

(a) First, his nondeductible voluntary employeetdbations, to the extent that the return wouldueeithe amount by which the annual
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addition exceeds such limits, shall be returnetthé¢oMember;

(b) Any remaining part of a Member's annual additichich would exceed such limits shall be realledeamong the accounts of other
Members in the same proportion as each Member'peonsation bears to the total compensation of héra¥lembers whose annual additic
including such reallocations, do not exceed suuiitsi and

(c) To the extent that such excess annual additianeot be allocated further under subparagrapbakibye due to such limitations, then such
excess amounts shall be allocated to a suspensera@nd held therein until the next succeeding datwhich allocations are made under
this Plan at which time they shall be allocated mallocated in accordance with subsection (b)deedimy contributions which would
constitute annual additions may be made. In thatesetermination of the Plan, the suspense accshat revert to the Employer to the exi

it may not then be allocated to any Member's accdlira suspense account is in existence at ang turing the Limitation Year pursuant to
this section, it will not participate in the alldim of the Trust's investment gains and lossestich year.)

4.8 Limited Allocation of Forfeitures. In allocagjirforfeitures as set forth in Section 4.3 of thigide, amounts forfeited by a Member shal
allocated only to the account of the remaining Merstof the Plan employed by the employer of théeftiing Member.

ARTICLE V
Vesting

5.1 Vesting of Employer Contribution Account. Extap hereinafter provided, the amount creditedhéoEEmployer Contribution Account o
Member shall become vested and nonforfeitable baped his number of Years of Service (as define8dntion 1.24 above) in the
percentage indicated as follows:

Years of Service Percentage Vested
Less than 3 years 0%

3 years 20%

4 years 40%

5 years 60%

6 years 80%

7 years 100%

5.2 Vesting on Death, Disability or Normal RetirathdJpon a Member's death, severance of employthento disability (defined in Sectic
1.5 above), or attainment of his Normal Retirenfsge, the full amount of his Employer Contributioc@dunt shall become vested and
nonforfeitable.

5.3 Vesting if Plan Terminated or Employer Conttibns Discontinued. Notwithstanding any other psosis of this Article V, if the Plan is
terminated, or Employer contributions to the Teshd are permanently discontinued, the full amadiriach Member's Employer
Contribution Account shall become fully vested aatforfeitable. If the Plan is partially terminatéken the accounts of those Members i
whom partial termination occurred shall be fullysted and nonforfeitable.

5.4 Rollover Contribution Account. Amounts crediteca Rollover Contribution Account shall always1#% vested and nonforfeitable.
5.5 Effect of Break in Service on Vesting. A formddember who had a nonforfeitable right to all gration of his Employer Contribution
Account at the time of a Break in Service shaleree credit for all Years of Service prior to hieeBk in Service upon completing a Year of
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Service after such break. A former Member who ditthave a nonforfeitable right to any portion of Employer Contribution Account at t
time of a Break in Service shall receive creditdbryears of Service before such break if (i) benpletes a Year of Service after such break,
and (ii) the number of consecutive one-year Bréal&ervice is less than the greater of five (5)ryea the aggregate number of the Member's
Years of Service before such break. All Years a¥ige occurring after five (5) consecutive one-yBegaks in Service shall be disregarded
for purposes of determining the Member's vestedgueage in contributions that occurred before divehyear break. Separate accounts shall
be maintained for the pre-break and post-breakrittions.

5.6 Disposition of Forfeited Amounts. If a Membecirs five consecutive one-year Breaks in ServidéaMember receives a Cash-Out
Distribution pursuant to Section 6.3, then, in eitevent, that part, if any, of his Employer Cdmition Account which is not vested in
accordance with the foregoing provisions of thiside V shall be forfeited and shall be reapporéidras provided in Sections 4.3. Any forr
Member receiving a Cash-Out Distribution as defime8ection 6.3 who returns to the employ of thepkayer prior to incurring five
consecutive one-year Breaks in Service and refegyarnount of his previous distribution pursuarséction 6.3 shall have restored to his
Employer Contribution Account any amount previousisfeited. Such forfeiture shall be restored ffrstm any forfeitures during the Plan
Year of his return to employment and next fromEneployer Contribution next occurring after his retub.7 Change in Vesting Schedule.

to each employee who had no less than 3 YearsroicBen the date a Plan amendment which directipdirectly changes the vesting
schedule becomes effective, such employee mayteléetve his vesting percentage computed witha@ardeto such amendment. Such
election will be irrevocable and must be made iitimg to Employer not later than the latest of thikbowing dates:

(1) 60 days after the amendment is adopted;

(2) 60 days after the effective date of the amemdme

(3) 60 days after the date the employee is givetiemrnotice of the amendment by the Employer.

ARTICLE VI
Distributions

6.1 Initial Distribution Date. The initial distrilbon date of a Member shall be the earlier of:

(a) The date of termination of his employment; or

(b) The end of his taxable year in which he attaige 70.

6.2 Establishment of Distribution Account. On a Mearis initial distribution date, the Trustee sligtermine the amount of each separate
account of the Member to which such Member mayrtigdled on such date in accordance with the vegtimyisions of Article V, and shall
credit such amount or amounts to a new accourthioformer Member to be called the "DistributioncAant.” The balance of the Member's
Employer Contribution Account (representing hifdgable amount) shall continue to be held herentil forfeited in accordance with
Section 5.6. The net credit balance in each Distigin Account shall be subject on each accountatg tb the adjustments specified in
Section 4.2.

6.3 Date of Distribution. (A) Not Greater than ¥B)5Disbursement of a Member's

94



Distribution Account shall be made without his camiswithin the sixty

(60) day period following the close of the Plan ¥emawhich the Member terminates employment if wiested amount of his account does not
exceed $3,500. (B) Greater than $3,500. If theegkatount of a Member's Distribution Account exce®8,500 upon termination of
employment, disbursement of the Distribution Acdohnall be made, or begun if in periodic paymesiibject to the provisions of Section
6.11 below, if applicable, as follows:

(1) If the Member consents by the end of the Plaar¥n which termination occurs, within the six80) day period following the close of
such Plan Year; or

(2) If the Member does not consent within the pdescribed in (1) above, within the sixty (60) geyiod following the close of the earliest
Plan Year in which:

(a) the Member dies;

(b) the Member incurs a Disability (as defined in

Section 1.5 above);

(c) the Member reaches his Early Retirement Dateedects to begin receiving distributions on oeafiuch date; or

(d) the Member reaches his Normal Retirement Ageléined in Section 1.18 above).

(C) Pre-Retirement Distributions. A Member may etecbegin distributions of any amount of his aauoonce the Member attains his
Normal Retirement Age, even though the Member do¢serminate his employment with the Employer.Wttstanding the foregoing, tt
disbursement of the Distribution Account shall nyavent be made or begun by April 1 of the caleyéar following the calendar year in
which the Member attains age 70r.

6.4 Methods of Distribution. All distributions mattea Member or his or her beneficiaries shall lzelenby the Trustee in one of the three
following methods:

(&) Lump Sum. By payment in a lump sum.

(b) Installments. By payment equal in installmemtsr a period certain which does not extend beybadesser of twenty (20) years or the
expectancy of the Member or the joint life expectas of such Member and the Member's beneficialéésrmined as of the date that payn
of benefits commences, subject to the followinguements:

1. Fifty Percent (50%) Present Value Test. Thegiregalue of payments to be made to the Member brustore than fifty percent (50%) of
the present value of the total payments to be rnatitee Member and the Member's beneficiaries,satletermined as of the later of such
Member's Normal Retirement Age or the Member's iteation of employment; and

2. Equal Installments. Payments must be in the fafrannual or more frequent installments providea gresent value of all such periodic
payments payable to the Member or his or her beiaefs must be equal to the immediate lump suraratise distributable to the Member
had a lump sum settlement been made.

(c) Combination. By any combination of (a) and (f)e choice of the method of distribution to therMeer or his beneficiaries shall be made
by the Member. Notwithstanding any other Plan mimri to the contrary, all Plan distributions slwalinply with the requirements of 401(a)
(9) of the Code
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and the regulations thereunder, including 1.409§a(

6.5 Deferred Retirement. If such Member electsotatioue in the employment of the Employer beyorslBarly Retirement Date or Normal
Retirement Age, he shall continue to be treateallirespects as a Member under the Plan untildtisahretirement.

6.6 Cash-Out Distributions. If a Member terminatesvice with the Employer and receives an immediatibution of the vested portion of
his accounts under the Plan pursuant to Sectioa6'@ash-Out distribution), the nonvested portidthe Member's accounts under the Plan
immediately will be forfeited and reallocated th@t Members' accounts in accordance with Secti®nlithe Member resumes or continues
employment covered under the Plan and repays dthismgmployment with the Employer the amount distied pursuant to this

Section within the time limit stated below, thee ffirustee shall credit to his accounts under tha Ble amount standing to his credit in each
account immediately prior to the distribution, upeted by any subsequent gains or losses of th& Fund. Such repayment must occur
before the Member incurs five (5) consecutive oaar\Breaks in Service.

6.7 Payment of Benefits Upon Death of Member. Utendeath of a Member the portion of the Membext®ant balance, if any, not yet p
to the Member shall be paid to the Member's sungi\dpouse; provided, however, that if the Membeaoissurvived by a spouse or if such
spouse consents to an election out of such payaseset forth in paragraph 6.8, such benefits slegfiaid to the Member's designated
beneficiary.

6.8 Spousal Consent. Any election by a Member yohemefits upon the Member's death to a benefic#rgr than the Member's spouse
under paragraph 6.7 shall not be effective unig@sbd spouse of the Member consents in writinguoh election and the spouse's consent
acknowledges the effect of such election and inegised by the Employer or a notary public, oiit(i§ established to the satisfaction of the
Employer that the consent required from the spogg not be obtained because there is no spousayd®ma spouse cannot be located or
because of such other circumstances as may bdigistabby the Secretary of Treasury under presdnbgulations.

6.9 Death Before Commencement of Benefits. If a ldendies before the distribution of his interest bammenced, the Member's entire
interest shall be distributed within five (5) yeafter his death to his designated beneficiaryyipled, however, that such benefits may be
to the designated beneficiary over the life oflbleaeficiary or over a period not exceeding thedipectancy of the beneficiary if such
benefits commence within one year of the Membez&thd Notwithstanding the foregoing, if the Membelésignated beneficiary is his or her
spouse, such payments need not begin earlier tieaghette on which the Member would have attainedr@geears. If the spouse dies before
distributions to such spouse begin, this secti@ll &te applied as if the surviving spouse was therider. If distributions have commenced
prior to the Member's death, the remaining portbthe Member's account shall be distributed tdhhddember's beneficiary at least as rap
as under the method of distribution being usetiatime of the Member's death.

6.10 Benefits Payable to Minors and Incompetedts\Whenever any person entitled to payments urttePilan shall be a minor or under
other legal disability or in the sole judgmentloé Employer shall otherwise be unable to apply gagments to his own best interest and
advantage (as in the case of illness, whether mengdysical or where the person not under leggdlllity is unable to preserve his estate
his own best interest), the Employer may in the
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exercise of its discretion direct all or any pantiof such payments to be made in any one or matteedllowing ways unless claim shall
have been made therefore by an existing and dudgiated guardian, tutor, conservator, committeetber duly appointed legal
representative, in which event payment shall beevtaduch representative:

(1) directly to such person unless such person bealn infant or shall have been legally adjudidahcompetent at the time of the payment;
(2) to the spouse, child, parent or other bloodthet to be expended on behalf of the person edtit on behalf of those dependents as to
whom the person entitled has the duty of support; o

(3) to a recognized charity or governmental inftituto be expended for the benefit of the persaitled or for the benefit of those
dependents as to whom the person entitled hasutigeofisupport. (B) The decision of the Employel vith each case, be final and binding
upon all persons and the Employer shall not begetlio see to the proper application or expenditfieny payments so made. Any payment
made pursuant to the power herein conferred upeitthployer shall operate as a complete dischartfeeadbligation of the Trustee and of
the Employer.

6.11 Eligible Rollover Distributions. This sectiapplies to distributions made on or after Januad993. Notwithstanding any provision of
the Plan to the contrary that would otherwise limdtistributee's election under this section, &itlistee may elect, at the time and in the
manner prescribed by the plan administrator, teehawy portion of an eligible rollover distributipaid directly to an eligible retirement plan
specified by the distributee in a direct rollover.

(a) Eligible Rollover Distribution. An eligible rdver distribution is any distribution of all oraportion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include: any distribution thabige of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designbateteficiary, or for a specified period of ten year more; any distribution to the extent such
distribution is required under 401(a)(9) of the €pdnd the portion of any distribution that is matludable in gross income (determined
without regard to the exclusion for net unrealiapgreciation with respect to employer securities).

(b) Eligible Retirement Plan. An eligible retirentgatan is an individual retirement account desatibe408(a) of the code, an individual
retirement annuity described in 408(b) of the Cadaeannuity plan described in 403(a) of the Code, qualified trust described in 401(a) of
the Code, that accepts the distributee's eligitdlever distribution. However, in the case of aigiéle rollover distribution to the surviving
spouse, an eligible retirement plan is an individairement account or individual retirement ariypui

(c) Distributee. A distributee includes an emplogedormer employee. In addition, the employee'foamer employee's surviving spouse and
the employee's or former employee's spouse or fospruse who is the alternate payee under a quahliiomestic relations order, as defined
in 414(p) of the Code, are distributees with redarthe interest of the spouse or former spouse.

(d) Direct Rollover. A direct rollover is a paymeiy the Plan to the eligible retirement plan sgediby the distributee.
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6.12 Notification of Mailing Address. (A) Each Memband other person entitled to benefits hereusldait file with the Committee
(described in Section 8.1) from time to time, iriting, his post office address and each changesf gffice address, and any check
representing payment hereunder and any communicatidressed to a Member or a beneficiary herelatdes last address filed with the
Committee (or, if no such address has been fitezh it his last address as indicated on the reobittie Employer) shall be binding on such
person for all purposes of the Plan, and neitheiGbmmittee nor the Trustee shall be obliged tockefar or ascertain the location of any
such person. (B) If the Committee, for any reas®m doubt as to whether payments are being reddiy the person entitled thereto, it may
by registered mail addressed to the person condernais address last known to the Committee, yetith person that all unmailed and
future payments shall be henceforth withheld urgiprovides the Committee with evidence of his icomtd life and his proper mailing
address or his beneficiary provides the Committitle ewvidence of his death. In the event that (§hsnotification is mailed to such person
his designated beneficiary, (ii) the Committeeads farnished with evidence of such person's cowrtihlife and proper mailing address or with
evidence of his death, all payments shall be withhatil a claim is subsequently made by any sumtsgn to whom payment is due under the
provisions of the Plan.

6.13 Lost Payee. In the event the Administratamiable, within five years after payment of a berisfdue to a Member or beneficiary, to
make such payment because it cannot ascertainiteeeabouts of the Member or the identity and wherets of his beneficiary or personal
representative by mailing to the last known addskssvn on the Administrator's records, and neithetMember, his beneficiary or personal
representative has made written claim thereforerbehe expiration of such five years, then, ansuich case, the Administrator shall direct
that such amount shall be forfeited and reappogticas provided in Section 4.3; provided, howevet such amount shall be reinstated if

in the event the said Member or his beneficiargensonal representative shall make a valid clagneflore upon presentation of proper
identification.

ARTICLE VII
Trustee

7.1 Title to Trust Assets. The Trustee is chargéd the custody, management and protection of fustTFund. Title to all of the assets of the
Trust shall vest in the Trustee (or its nomineedwhall hold the same as a special Trust Fund tab@nistered and distributed as provided
in the Plan.

7.2 Investment of Trust Funds. The Trustee is ai#éd to invest and reinvest the assets of thetTinusuch real or personal property as it
may deem proper, including but not limited to @htmon stocks and any common trust fund operatdtidoyrustee, and (ii) qualifying
employer securities and qualifying employer realparty (as defined in 407 of the Employee Retirenhetome Security Act of 1974 and as
permitted in 408(e) of such Act) so long as sustegtments are not prohibited by and are in confiyrmith any applicable law or regulations
issued by the Internal Revenue Service in ordetimoously to qualify the Trust Fund as a fage employee profit sharing trust and so lon
making of such investments does not constitutehipited
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transaction as defined in 4975 of the Code. Ifrzklia appointed as Trustee or co-Trustee of thisfTisuch bank is authorized to invest all or
part of the assets of the Trust in deposits of &uztk bearing a reasonable rate of interest.

7.3 Investment Manager. The Plan AdministratoherTrustee shall each have the right, but shalinger no obligation, to appoint an
Investment Manager or Managers to direct the imrest of all or any portion of the assets of thesTkund. The Investment Manager or
Managers shall be (a) registered as an investnasga under the Investment Advisors Act of 1941),4 bank as defined in that Act, or

(c) an insurance company qualified to manage, aequidispose of assets of the Plan under the ¢dwsore than one state. Upon
appointment, the Investment Manager shall certify acknowledge to the Trustee receipt of a cogh®Plan and Trust, that the Investment
Manager is a fiduciary with respect to such Plath &rust, and that the Investment Manager has asstimeduties and responsibilities
conferred by the Trustee or Plan Administrator.

7.4 Records of Trustee. The Trustee shall keep madrds and books as are necessary and apprdpritie administration of the Trust Fund
created by the Plan. The Trustee is authorizeddariany expenses it deems appropriate and negésshe preservation of assets of the
Trust or the collection of income, which expendelhe paid out of the Trust assets unless thel@rapelects to pay any portion or all or
said expenses.

7.5 Powers of Trustee. The Trustee shall have paaters, authority and discretion as it may neeattminister the Trust Fund and as are
authorized by the laws of Arkansas, expressly iiclg all of the powers applicable to a trustee Wwtdce set forth in Section 3 of Act 153 of
the 1961 Acts of the General Assembly of Arkansdsch section is incorporated herein by reference.

7.6 Liability of Trustee. The Trustee shall be unde duty to determine whether the contributionslenby the Employer or any rules or
instructions issued by the Employer comply with tivens of the Plan, and the Trustee shall be fulbtected in acting in good faith on any
information or instructions received from the Emyn The Trustee shall obtain such bond as magdpaired and cannot be waived by the
parties to this Agreement under federal or states land the premium for the bond may be borne by¥thployer if it so elects.

7.7 Reports by Trustee. The Trustee shall furroghé Employer annual financial statements of fheration of the Trust Fund. The Trustee
shall also furnish to each Member of the Plan aruahstatement of the amounts credited to such Mesaccounts.

7.8 Replacement of Trustee. Any Trustee may resignay be removed as Trustee by action of the BoBRIrectors of the Employer. Any
Successor Trustee or Trustees shall be appointéiteldoard of Directors of the Employer and shaildnall of the powers provided herein
for the original Trustee.

7.9 Limitation on Investment in Employer Securittasl Real Property. Notwithstanding Section 7.2vabin no case shall the Trustee invest
more than 85% of the Trust assets in such quagiffimployer securities and qualifying Employer neaperty (defined in

Section 7.2).
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ARTICLE VIl
Administration

8.1 Fiduciary. The Board of Directors of Tyson Fsplihc. shall appoint a committee to be known as'&dministrative Committee" (the
"Committee") to administer the Plan. The Commitiéieserve as the named fiduciary of the Plan. Tmenmittee shall consist of officers or
employees of the Employer or other individuals miitees, all of whom shall serve at the pleasuréhefBoard and without compensation. A
member of the Committee may resign at any time mivery of a written resignation of the Board.cdacies created by resignations, death
or other cause may be filled by the Board or tleigagd responsibilities may be reabsorbed or rgdé&de by the Board. Any person or entity
may serve in more than one fiduciary capacity apeets the Plan.

8.2 Powers and Duties. The Committee shall adneintse Plan in accordance with its terms and $taalé all powers necessary to carry out
its terms. The Committee shall act for and on Hedfahe Employer in taking any action or furnisgiany information required of the
Employer with respect to the Plan. All interpratas of the Plan, and questions concerning its aidtrétion and application, shall be
determined by the Committee, and such determinaball be binding on all persons except as ottserekpressly provided herein. The
Committee may employ one or more persons to readhdce with regard to any responsibility under Ett@n. In the event the members of the
Committee are unable to act for any reason, arnigrectequired of the Committee shall be performgthie Board. A Committee member
who is a Member under the Plan will not vote or@attiny matter relating only to himself. The Contedtshall have the power to delegate
specific fiduciary responsibilities (other than $leoof the Trustee with respect to controlling aseéthe Plan) by written action. Such
delegations may be officers or employees of the I[Byap or to other individuals or entities, all oham shall serve at the pleasure of the
Employer and, if full-time employees of the Employ®ithout compensation. Any person or entity magve in more than one fiduciary
capacity as respects the Plan.

8.3 Records and Reports. The Committee shall keepaad of all their proceedings and actions, aherdata as shall be necessary for the
proper administration of the Plan and meet thelaisre and reporting requirements of the law.

8.4 Claims Procedure. If a claim for benefit magl@tMember or his beneficiary is denied, the Cortamitvill give to the Member or
beneficiary written notice of the denial and thedfic reasons therefor. The notice shall be writtea manner calculated to be understood by
the Member or beneficiary. The Member and beneaficsaall be given sixty (60) days after such notebtain by request to the Committee
member designated in the notice a full and fairenenby the Committee of the decision denying ttenal

8.5 Indemnification. The Employer shall indemnifjc member of the Committee and any officer, dinecir employee of the Employer
against any and all claims and causes of actioor lon behalf of any and all parties whomsoever,ahlbsses therefrom, including without
limitation, cost of defense and attorneys feesetbagon or arising out of any act or omission negato or in connection with the Plan and
Trust Agreement, other than losses resulting fragnsaich person's fraud or willful misconduct. Théamnity provided herein will not be
available to the extent that it would deprive tleeson indemnified of the benefit of any insuranagrpent otherwise available.
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ARTICLE IX
Amendment and Termination of Plan

9.1 Amendment of Plan. This Plan may be amendadyatime and from time to time by the Board of Btars of Employer. However, no
change may be made in the Plan which will vestrirpyer, directly or indirectly, any interest, owslip or control in any of the present or
subsequent funds set aside for Members pursudné t8lan. No part of the funds shall, by reasoanyf amendment or under any other
circumstances, be used for or diverted to purpotes than for the exclusive benefit of Members tadr beneficiaries or for administration
expenses of the Plan. Nor shall any amendment eegiug then vested interest of a Member.

9.2 Suspension of Contributions by Employer. Emetdyas established the Plan with the bona fideiitie and expectation that from year to
year it will be able to and will deem it advisabdemake its contributions as herein provided. HosveEmployer realizes that circumstan

not now foreseen or circumstances beyond its comiay make it either impossible or inadvisable datue to make its contributions as
herein provided. If Employer decides it is impossitr inadvisable to make its contributions as imepeovided, the Board of Directors of
Employer shall have the power to suspend Emploliabiity for contributions for a fixed or indeteinate period. However, all other
provisions of the Plan shall remain in force, ottleem the provisions for contributions by the Enyeloduring the period its contributions are
suspended.

9.3 Termination of Plan. Employer may at any tiertinate this Plan. In such event, after paymemll@&xpenses and after proportionate
adjustment of Members' accounts to reflect sucleeses, fund profits or losses and reallocatiortbealate of termination, each Member
shall be entitled to receive all amounts then ¢eelio his separate accounts in the Trust Fund,ssabunts to be paid by the Trustee in
accordance with Section 6.3.

9.4 Termination of Trust. When all assets of thest have been distributed as herein provided, thetBhall terminate and the Trustee shall
be discharged. Unless sooner terminated underthvsipns of this Indenture, the Trust shall terat@gupon the expiration of such period as
may be provided by any applicable Rule Against Biiies under Arkansas law.

9.5 Merger, Consolidation, or Transfer of AssetsisTPlan and Trust shall not be merged or consiti@ith, nor shall any assets or
liabilities be transferred to, any other plan, ssl¢he benefits payable to each Member if the WEmterminated immediately after such ac
would be equal to or greater than the benefitshiclivsuch Member would have been entitled if thi@ad been terminated immediately
before such action.

ARTICLE X
Miscellaneous Provisions

10.1 Rights of or to Employment. The adoption araintenance of the Plan shall not be deemed to ibatesa contract between Employer
and any Employee, and shall not be deemed to basideration for, or an inducement or conditiontioé employment of any person.
Nothing herein contained shall be deemed to givantoemployee the right to be retained in the egnpfdEmployer or to interfere with tt
right of Employer to discharge any Employee at tamg. Nor shall any provision
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of the Plan be deemed to give to Employer the fighequire any employee to remain in its emplay; shall it interfere with any Employee's
right to terminate his employment at any time.

10.2 Benefits Payable Solely from Trust Fund. Ahbfits payable under the Plan shall be paid origeal for solely from the Trust Fund, &
Employer assumes no liability or responsibilityréfer.

10.3 Affiliated Companies. Any affiliated, assoeidtor subsidiary company of Employer may becomarty po this Plan for the purpose of
including hereunder as Members the Employees df affdiated, associated or subsidiary company,dmly at the time and in the manner
and upon the terms and conditions specified byBiterd of Directors of Employer.

10.4 Restrictions on Transfer and Claims of CreditSubject to the exceptions set forth in 401@&)éihd 414(p) of the Code, the right to any
Member or his beneficiary to any benefit or to @ayment hereunder or to any separate account,tpramtual distribution to such Member,
shall not be subject to alienation or assignmerdripy Member, and shall not be subject to attachneseicution, garnishment, sequestratic
other legal, equitable or other process.

10.5 No Interference by Members in AdministratidTaust. Nothing contained herein shall grant tg 8fember the right to question the
types of investments made by the Trustee of TrustlE nor to interfere in any manner with the Trelstadministration of the Trust. Neither
the Trustee nor the Employer shall be obligatedidolose to any Member the compensation being toadehy other Member or to provide a
Member with financial statements or operationaddstthe Employer.

10.6 Applicable Law. All legal questions pertainitagthe Plan shall be determined in accordance tivégHaws of the State of Arkansas, and
all contributions made hereunder shall be deemé@ve been made in that State.

10.7 Titles to Articles and Paragraphs. The tittearticles and paragraphs are included solelgdovenience of reference, and if there is any
conflict between the titles and the text of thiarPthe text shall control.

10.8 Gender. The masculine gender shall includéetiménine where applicable, and the singular shalude the plural unless
thecontexclearly indicates otherwise.

ARTICLE X| - TOP HEAVY PROVISIONS
Definitions

For purposes of this Article, the following definits shall apply: 11.1 Determination Date. "Deteration Date" means, with respect to any
Plan Year -

(i) the last day of the preceding Plan Year, or

(i) in the case of the first Plan Year of any pltre last day of such Plan Year.

11.2 (A) Key Employee. A Key Employee means an Exygé, former Employee or the beneficiary of eitlbp, at any time during the Plan
Year or any of the 4 preceding Plan Years, is -

(i) an officer of Employer having an annual compim greater than 50% of the amount in effect u@tmde 415(b)(1)(A) for any Plan Ye

(i) one of the 10 Employees having annual compemsdrom Employer of more than the limitation iffexct under Code 415(c)(1)(A)
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and owning (or considered as owning within the nrgaof Code 318) the largest interests in Employer,

(iii) a 5-percent owner of Employer, or

(iv) a 1-percent owner of Employer having an anruasmhpensation from Employer of more than $150,8@0.purposes of clause (i), no more
than 50 Employees (or, if lesser, the greater @f BO percent of the Employees) shall be treateaffasers. For purposes of clause (ii), if 2
Employees have the same interest in Employer, thel&ee having greater annual compensation froml&yep shall be treated as having a
larger interest. For purposes of this subparag(Aphthe term "compensation” has the meaning gsugch term by 414(q)(7) of the Code.

(B) PERCENTAGE OWNERS.--

() 5-PERCENT OWNER.--For purposes of this paragrape term "5-percent owner" means--

() if Employer is a corporation, any person whongswor is considered as owning within the meaningare 318) more than 5 percent of the
outstanding stock of the corporation or stock pssisg more than 5 percent of the total combinethgqtower of all stock of the corporation,
or

(I If Employer is not a corporation, any persohawowns more than 5 percent of the capital or fwafiterest in Employer.

(il 1-PERCENT OWNER:.--For purposes of this paragrahe term "Ipercent owner" means any person who would be destin clause (

if "1 percent" were substituted for "5 percent"le@tace it appears in clause (i).

(iii) CONSTRUCTIVE OWNERSHIP RULES--For purposessufbparagraphs (B)(i) and B(ii)--

() subparagraph (C) of Code 318(a)(2) shall bdiagy substituting "5 percent" for "50 percerarid

(I in the case of any employer which is not apmoation, ownership in such employer shall be aeiteed in accordance with regulations
prescribed by the Secretary which shall be basqutianiples similar to the principles of Code 38 (modified by subclause (1)).

(C) AGGREGATION RULES DO NOT APPLY FOR PURPOSES DETERMINING OWNERSHIP IN THE EMPLOYER.--The rule$ o
subsections (b), (c) and (m) of 414 of the Coddl sioh apply for purposes of determining ownersiniphe employer.

11.3 Non-Key Employee. The term "Non-Key Employgeans any Employee who is not a Key Employee.

11.4 Top Heavy Plan. A plan shall be a top heaay [, as of the Determination Date, the aggreghtbe accounts of Key Employees under
the plan, exceeds 60% of the aggregate of the atsofiall Employees under the plan. Notwithstagdhmre foregoing, a plan shall not be a
top heavy plan if it is part of an Aggregation Guoaand such Aggregation Group is not a Top Heavyuf@r&or purposes of this section and
Section 11.7, the account balance of an Employeé the Determination Date shall be the sum ofh@ account balance as of the most re
valuation date occurring within a 12-month periodiag on the Determination Date, and (ii) the amafrany contributions actually made
after the valuation date but on or before the Deieation Date.

11.5 Aggregated Plans. Each plan of an Employarired to be included in an Aggregation Group shaltreated as a top heavy plan if such
group is a top heavy group.

11.6 AGGREGATION GROUP.

A. REQUIRED AGGREGATION GROUP means --
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(i) each plan of the Employer in which a Key Emm@eyis a participant, and

(i) each other plans of Employer which enables play described in subclause (i) to meet the requénts of 401(a)(4) or 410 of the Code,
or

(iii) any other plan included by Employer if suctogp would continue to meet the requirements of{df§4) and 410 of the Code with such
plan being taken into account.

B. PERMISSIVE AGGREGATION GROUP means --

(i) each plan of the Employer that is required @calggregated, and

(il) each other plan of the Employer that is nott jpd a Required Aggregation Group but that sasthe requirements of 401(a)(4) and 41
the Code when considered together with the Requigggtegation Group.

11.7 Top Heavy Group. The term "Top Heavy Groupangany aggregation group if, as of the deternonatate, the sum of

(i) the present value of the cumulative accruedcehitnfor Key Employees under all defined beneffitns included in such group, and

(i) the aggregate of the accounts of Key Employg®ter all defined contribution plans included urcls group exceeds 60% of a similar sum
determined for all Employees.

11.8 Distributions During Previous Five Years. parposes of paragraph 11.4, the amount of the at@fany Employee shall include the
aggregate distributions made with respect to sughl@yee under the Plan during the five year peeinding on the Determination Date.
11.9 Rollover Contributions. Any rollover contriliwt, or similar transfer, initiated by an Employskall not be taken into account with
respect to the Plan for purposes of determiningthéresuch plan is a top heavy plan or whether gigyemation group which includes such
plan is a top heavy group.

11.10 Change of Status. If any Employee changégsstlaereby becoming classified as a Non-Key Engsoyith respect to any Plan Year,
the balance in the accounts of such Employee sbalbe considered in determining whether the RlanTop Heavy Plan for such Plan Year.
In addition, the account balance of any Employee s not performed services for Employer durirg8lyear period ending on the
Determination Date shall also be disregarded.

PROVISIONS APPLICABLE DURING TOP HEAVY YEARS
For any year in which the Plan of Employer is cdaséd a Top Heavy Plan, the following shall apply.

11.11 Vesting. The vesting schedule applicablaripleyer contributions during top heavy years shall

Years of Service Percentage Vested
2 20%
3 40%
4 60%
5 80%
6 or more 100%.

11.12 Minimum Benefits. During any year Employétan is a Top Heavy Plan, th minimum contributioad®a by Employer to the accoun
each Active Member in the Plan who is a Non-Key Eyge shall not be less than the lesser of:
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(a) 3% of such Non-Key Employee's compensation, or
(b) the highest percentage of compensation con&ibto the account for any Key Employee for thery&&ompensation” for purposes of this
Section shall be as defined in Section 4.7 aboketiVve Member" shall be as defined in Section 4d\ee.

Notwithstanding the above, any Employer who mairgdhis Plan plus one or more additional qualiBetployee benefit plans may choost
fund any required minimum benefit through such ogilan(s) but must notify the Trustee of this Ptduisuch election.

To provide for the minimum allocation, the Emplogentribution shall be allocated as follows:

(a) An amount of the Employer Contribution equaB® of total compensation (or the total Employentibution if less than 3%) shall be
allocated to the Employer Contribution Accountshaf Active Members in proportion to each Active Mmarlis compensation; and

(b) The balance, if any, of the Employer's Conttitou shall be allocated as set forth in Sectionof.the Plan. A minimum allocation shall be
provided to any Active Member who is employed atheflast day of the Plan Year regardless of suetmber's Hours of Service.

11.13 Change in Vesting Schedules. Any changeeiivéisting schedule applicable to the Plan duegid’thn becoming a top heavy plan or a
non+op heavy plan shall be subject to the same réstias set forth in Section 5.7 of the Plan gogrmmendments in the vesting schec
IN WITNESS WHEREOF, Tyson Foods, Inc. has causeditidenture to be executed by its duly authoriafider, and the Trustee, to
indicate acceptance of this Trust, has executedillienture, on this first day of April, 1993.

TYSON FOODS, INC.

By:

EMPLOYER

ATTEST:

TRUSTEES:
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AMENDMENT NO. 1
TO THE
PROFIT SHARING PLAN AND TRUST OF TYSON FOODS, INC.
(As Restated Effective April 1, 1993)
Effective April 1, 1995, the Plan is amended akfes:
(1) Section 9.3 is amended by deleting the refaréaSection 6.3 at the end of Section 9.3 to I'Sadtion 6.4";
(2) Section 9.3 is further amended by adding thieong new language at the end thereof:

"Notwithstanding Section 6.4, to the extent thatrsk of Class A Common Stock of Tyson Foods, Ireowned by the Trust at the time of
such Plan termination distribution, such shared bleaallocated and credited to the Distributioncéants of all Participants in the proportion
which their respective account balances bear tadfgeegate fair market value of all assets ownethéylrust at such time, and such stock
will be distributed in kind if the Participant istitled to an immediate distribution, or in cashifleferred distribution is elected by the

Participant."
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RESOLUTION REGARDING TERMINATION OF
PROFIT SHARING PLAN
OF TYSON FOODS, INC.

RESOLVED, that effective March 31, 1996, the Pr8fitaring Plan is terminated; the Company agrepsitthase from the trust for said plan
all employer real property currently owned by ttrast and leased by the Company, such purchasesftr the properties' fair market values,
as determined by updated independent appraisalsyiim such purchases to be consummated in tinpenait distributions of cash from the
plan on or before March 31, 1997; such distribigitnom the plan shall be made pursuant to the ptanms and shall be made on or before
March 31, 1997.
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TYSON FOODS, INC. EMPLOYEE STOCK OWNERSHIP PLAN
(Restated Effective April 1, 1993)
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TYSON FOODS, INC.
EMPLOYEE STOCK OWNERSHIP PLAN

TYSON FOODS, INC., a corporation organized andtmgsunder the laws of the State of Delaware (maféér called "Employer") hereby
restates the "Tyson Foods, Inc. Employee Stock @shie Plan" effective April 1, 1993 to reflect alnendments made through such date,
with the intention that the Plan (and the relatgdon Foods, Inc. Employee Stock Ownership Trustpkhcontinue to qualify as a stock
bonus plan and an "employee stock ownership pl&SQP") pursuant to 401, 409 and 4975(e)(7) ofbernal Revenue Code of 1986 (the
"Code"). The Plan is designed to invest primarilyjualifying employer securities.

Prior to 1987, the Plan had been administered $o psrmit certain Employer contributions pursuanthe Plan to qualify for the
("PAYSOP") Employee Stock Ownership Credit pernaitby 41 of the Internal Revenue Code of 1954. Sratil was repealed by the Tax
Reform Act of 1986 effective for compensation paifttr December 31, 1986. All benefits accrued hateuprior to January 1, 1987, shall
continue to be maintained in separate accountaipntdo Article IV hereof, which accounts shalldsministered like Employer Contribution
Accounts under the Plan except where specificallyffarth to the contrary in Article 1V or elsewherethe Plan.

ARTICLE |

Definitions

The following definitions shall be used in this Planless the context of the Plan clearly indicatesther meaning:

1.1 Basic Compensation. "Basic Compensation" maaramployee's wages, salaries, fees for profedsienaces, and other amounts
received (without regard to whether or not an andipaid in cash) for personal services actuahdered in the course of employment with
the Employer maintaining the plan to the extent tha amounts are includable in gross income (dhinly, but not limited to, commissions
paid salesmen, compensation for services on thie bfa percentage of profits, commissions on iasoe premiums, tips, bonuses, fringe
benefits, and reimbursements or other expense aflogs under a nonaccountable plan). Any amountsvthed have been includable in the
employee's Basic Compensation as described abtiveyithad not received special tax treatment bectiney were deferred by the employee
through a salary reduction contribution shall bdextito the amount described above and includdtkiemployee's Basic Compensation for
purposes of the Plan. However, Basic Compensakialh 3ot include the following:

(a) Other Employer contributions to a plan of defdrcompensation which are not includable in thplegyee's gross income for a taxable
year in which contributed; or any distributionsrfra plan of deferred compensati

(b) Amounts realized from the exercise of a nonlifjgd stock option, or when restricted stock (oojperty) held by the employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(c) Amounts realized from the sale, exchange oerotiisposition of stock acquired under a quali&stk option; and

(d) Other amounts which receive special tax benediich as premiums for group-term life insurateg ¢nly to the extent that the premiums
are not includable in gross income).
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The annual Compensation of each Employee takerazttount under the Plan shall not exceed $200,080ah other amount as may be
specified annually by the Secretary of the Treapuiguant to his duties under 401(a)(17) of theeCtrdaddition to other applicable
limitations set forth in the Plan, and notwithstiggdany other provision of the Plan to the contrdoy plan years beginning on or after
January 1, 1994, the annual compensation of eaqiidyee taken into account under the Plan shaleroted the OBRA '93 annual
compensation limit. The OBRA '93 annual compensadimit is $150,000, as adjusted by the Commisgidoeincreases in the cost of living
in accordance with section 401(a)(17)(B) of thetnal Revenue Code. The cost-of-living adjustmemffect for a calendar year applies to
any period, not exceeding 12 months, over which @emation is determined (determination period) ir@gg in such calendar year. If a
determination period consists of fewer than 12 mgnthe OBRA '93 annual compensation limit willrbeltiplied by a fraction, the numera
of which is the number of months in the determmatieriod, and the denominator of which is 12.

For plan years beginning on or after January 14188y reference in this Plan to the limitationslemsection 401(a)(17) of the Code shall
mean the OBRA '93 annual compensation limit sehfor this provision. If Compensation for any pra®termination period is taken into
account in determining an Employee's benefits aegrim the current plan year, the Compensationtat prior determination period is
subject to the OBRA '93 annual compensation limiffect for that prior determination period. Foistpurpose, for determination periods
beginning before the first day of the first plaray®eginning on or after January 1, 1994, the OB¥fannual compensation limit is
$150,000.

For purposes of applying the above limit to Higllgmpensated Employees who are 5% owners or ofe @éh highest paid Highly
Compensated Employees, such Highly Compensateddyeggés family shall be treated as a single emplayfeone Compensation and the
limit shall be allocated among the family membargiioportion to each member's Compensation. Fgrga@s of this paragraph, a Highly
Compensated Employee's family shall include hisesrspouse and his or her lineal descendants wirenat reached the age of 19 before
end of the year.

1.2 Beneficiary. "Beneficiary" means such persopemnsons or legal entity as may be designatedMgraber to receive benefits hereunder
after his death, or the personal or legal represimetof the Member as hereinafter provided in Bec2.3.

1.3 Break In Service. A "Break in Service" shallanghe failure of an Employee to complete more %@ hours of service during a Plan
Year.

1.4 Disability. "Disability" means the total incajily of a Member when so declared by the Emplogeétsi judgment and discretion, suppot
by the written opinion of at least two disinterespdysicians, after the expiration of at leasttyh{BO) days from the date of the inception of
such incapacity.

1.5 Early Retirement Date. "Early retirement datedll mean the date on which a Member or former brhas completed fifteen (15) years
of service and has attained the age of fifty-figB)(

1.6 Effective Date. The original effective datetlod Plan was April 1, 1977. The Plan has beentesbeffective April 1, 1993, to reflect all
amendments thereto, which, except as provided helane effective as of
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April 1, 1993. However, Section 1.7 was amendeedatiffe April 1, 1988; and Sections 1.1, 1.12, 8.4, 6.1, 6.7, 7.1, 7.3, 7.4, 12.1(b)(v) i
12.2 were amended effective April 1, 1989.

1.7 Employee. "Employee" means any person emplbydgimployer but does not include leased employagsnithe meaning of 414(n) and
414(0) of the Code.

1.8 Employer. "Employer" means TYSON FOODS, INCd any corporation that may hereafter accept angtatie terms of this Indenture
with the approval of the Board of Directors of Tgdeoods, Inc. Such other adopting corporationstteey with Tyson Foods, Inc., hereafter
occasionally may be referred to as Participatingplegers. For determining an Employee's length ofise for purposes of
determiningeligibility, vesting and contribution&mployer" also includes any corporation which im@mber of a controlled group of
corporations (as defined in 414(b) of the Code) alhttades or businesses (whether or not incotpdjavhich are under common control (as
defined in 414(c) of the Code). Provided, howetteat service with an incorporated or unincorporaeubloyer which has not expressly
adopted this Plan shall not give employees of smployer the right to share in any contributionslenby Employers which expressly have
adopted this Plan.

1.9 Employer Stock. "Employer stock" initially shalean the Class A common stock of Tyson Foods,Hioevever, at all times "Employer
stock" shall have that meaning set forth in 408{ffhe Code.

1.10 Employment Commencement Date. "Employment Cenuament Date" means the first date on which anl@rap completes an "hour
of service", provided that in the case of a "brigagervice", an Employee's employment commenceutaet shall be the first day thereaftel
which he completes an "hour of service."

1.11 Entry Date. "Entry Date" shall mean April daBctober 1 of each year.

1.12 Highly Compensated Employee. "Highly Compesg&mployee” shall mean any Employee who, duriegtbtermination Year or the
Look Back Year (A) was at any time a "5-percent ewir{as defined in 416(q)(3) of the Code, (B) reedicompensation in excess of
$75,000.

(C) received compensation in excess of $50,000nadin the Top- Paid Group of employees for sudr,yer (D) was at any time an officer
and received compensation greater than 50 peré¢imé amount in effect under 415(b)(1)(A) of thedeédor such year. The Secretary shall
adjust the $75,000 and $50,000 amounts under this

Section at the same time and in the same mannardes 415(d) of the Code. For purposes of thisi@edt 12, the term "compensation” shall
have the meaning given such term by 414(q)(7) @Gbde. An Employee not described in (B), (C) or&bove for the Look-Back Year
(without regard to this paragraph) shall not bated as described in (B), (C) or (D) for the Deteation Year unless such Employee is a
member of the group consisting of the 100 employeés the greatest compensation during the Detextioim Year. Determination Year
means the Plan Year for which the determinatioHighly Compensation Employee is being made. LookkBéear means the twelve (12)
month period immediately preceding the Determimatear.
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An Employee is in the Top-Paid Group of employe®sahy year if such Employee is in the group cdimgisof the top 20 percent of the
employees when ranked on the basis of compengagidnduring such year. For purposes of (D), no ntioa@ 50 employees (or, if lesser, the
greater of 3 employees or 10 percent of the empyshall be treated as officers. If for any yeapfiicer of the Employer is described in
(D), the highest paid officer of the Employer fock year shall be treated as described in (D).

If an Employee is a Family Member of a 5-percenhem(as described in subsection (A)) or of a Highbmpensated Employee in the group
consisting of the 10 most highly compensated Engs#sywho are Members in this Plan for the Plan Ythan such Employee will not be
considered to be a separate Employee, and any csapen paid to such Employee and any contributinade to such Employee's Accounts
shall be treated as if made to or on behalf of &roiployee's Family Member who is a 5-percent ovemés one of the 10 most highly
compensated Employees. For purposes of this settienerm 'Family Member' shall mean with respecn Employee,

(1) the Employee's spouse; (2) the Employee'slims@endants and descendants; and (3) the spdusgshdineal ascendants and
descendants. "Non-Highly Compensated Employee' stedn an Employee who is neither a Highly CompetsBmployee nor a Family
Member (as defined above) of a Highly Compensataglgyee.

1.13 Hour of Service. An "hour of service" means:

(a) Each hour for which an Employee is paid, oitkdtto payment, for the performance of dutiestfe Employer. These hours shall be
credited to the Employee for the computation penioahich the duties are performed;

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty or ve of absence. Except as otherwise required bycapfe federal or state law, no more than
501 hours of service shall be credited under thisgraph for any single continuous period (whetierot such period occurs in a single
computation period). Hours under this paragraphi beacalculated and credited pursuant to 25301202(of the Department of Labor
Regulations which are incorporated herein by thierence;

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredaytthe Employer. The same hours of
service shall not be credited both under paragtapbr (b), as the case may be, and under thigmgh (c). These hours shall be credited to
the Employee for the computation period or peritmdshich the award or agreement pertains rather the computation period in which the
award, agreement or payment is made; and

(d) Hours of service credited to Employees whosapensation is not determined on the basis of eea@ounts for each hour worked dur

a given period and whose hours are not requirdx toounted and recorded by a separate federalestatch as the Fair Labor Standards Act
shall be at the rate of 45 hours of service foheaeek that the Employee is entitled to be creditgd at least one "hour of service" under the
provisions of this Section.

1.14 Leave of Absence and Termination of Servite Employer, under a uniform policy applied withdigcrimination, may grant a Leave
of Absence without pay to any Employee becausa)agrvice in any of the
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Armed Forces of the United States or other goventateservice, (b) temporary incapacity, or (c) mperary lay-off by the Employer. To
determine vested percentages and whether a Brezdriice has occurred (but not to determine entilet to share in contributions and
forfeitures for the year), an Employee will be éted with Hours of Service during a Leave of Abseas if he had been actively employed
and had performed his customary duties, providegttns to work at or before the end of the Leafv&bsence or when so requested by the
Employer after being temporarily laid off by the flmyer; otherwise his service will be considereunieated as of the date on which his
leave began. Any other absence from active emplaymat deemed a Leave of Absence shall terminatenaployee's service as of the date
the Employer considers the Employee to have bempped from its employment rolls.

1.15 Maternity or Paternity Absences. For any Epgdowho is absent from work by reason of (i) thegpancy of the Employee; (ii) the bi
of a child of the Employeeg; (iii) the placementaothild with the Employee in connection with thepiion of such child by the Employee; or
(iv) for purposes of caring for a child for a petibeginning immediately following the birth or ptament of such child, the Plan shall treat as
Hours of Service for determining a Break in Senfmepurposes of eligibility and vesting, the HoofsService which otherwise would have
been normally credited to the Employee but for salsbence or, in the event the Plan is unable &rméte the Hours of Service normally to
be credited, eight (8) Hours of Service per daguath absence. Except as otherwise required bycajpidi federal and state law, the total
number of hours treated as Hours of Service uridgSection shall not exceed 501 hours. The HouBeovice attributable to an Employee
shall be credited to the Employee in the Plan Yearhich begins the absence from work if the Emp®would be prevented from incurring
a Break in Service. In any other case, such Holu&eovice shall be credited in the immediatelydaling year. In the discretion of the
Trustee, an Employee may be required to furnisbrimétion that the absence from work qualifies uridier Section and/or the number of
days of such absence.

1.16 Member. "Member" means any Employee who hatifepd for participation as provided in Article ¢f the Plan.

1.17 Name of Plan. The name of the Plan shall e&€Tlison Foods, Inc. Employee Stock Ownership Plan"

1.18 Normal Retirement Age. "Normal retirement agfedll mean the 65th birthday of a Member.

1.19 Plan. "Plan" means the stock bonus employek stwnership plan set forth in this document adhdubsequent amendments thereof.

1.20 Rollover Contribution. "Rollover Contributionieans anamount transferred to the Trust by oretalbof an Employee that qualifies as
an "Eligible Rollover Distribution" as described402(c)(4), 403(a)(4) and 408(d)(3) of the Codee Thustee shall accept such Rollover
Contributions from the Employee or directly fromo#éimer Eligible Retirement Plan as defined in Code.802(c)(8). The rollover of all or
any part of an Eligible Rollover Distribution shak in accordance with the provisions of Code 882(c) and the regulations thereunder,
the Employer may require the Employee to furnisthsevidence or information
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it deems necessary to comply with said laws andlatigns. However, the Trustee shall not acceptparyof an Eligible Rollover
Distribution which consists of assets which areeothan (i) cash or equivalents, or

(i) assets which are identical to those which Menstmay direct the Trustee to purchase under thestef the Plan, if applicable. In the ev
a Rollover Contribution is accepted on behalf dember, an account called the "Rollover Accountllsbhe established for such Member
and administered pursuant to the terms of the &ahsuch account (except for the provisions aftia 6.4 below) were an Employer
Contribution Account of the Member.

1.21 Taxable Year, Fiscal Year, Plan Year and lation Year. "Taxable Year", "Fiscal Year", "Planar€ or "Limitation Year" means the
annual accounting period ending March 31, whichofyBoods, Inc. has adopted for federal income tepgses.

1.22 Trust. "Trust" refers to the "Trust Agreemdmttween Tyson Foods, Inc. and the Trustee or @essvho have executed the Trust
Agreement ("Trustee") through which the Trust Fusidall be received, held, invested and distribtear for the benefit of Members or
beneficiaries hereunder.

1.23 Trust Fund. "Trust Fund" means all funds nemthereunder by the Trustee and any and all sissuaind other property purchased or
otherwise acquired out of such funds, together afitincome, profits and increments thereon.

1.24 Years of Service. A "year of service" mearchdwelve consecutive month period during whiclEamployee has at least one thousand
(1,000) "hours of service". For determining an Eoypke's eligibility under the Plan, his "eligibilispmputation period" shall begin on the
"employment commencement date" (as defined in &edtil0 above) for such Employee. Thereafter, ligéb#ity computation period shall
be the "Plan Year" beginning with the Plan Yearahhincludes the first anniversary of a Member's Exyipent Commencement Date. For
determining a Member's vested and nonforfeitaliter@st in his Employer Contribution Account, thesting computation period" shall be
Plan Year.

ARTICLE Il
Eligibility for Membership

2.1 Requirements for Participation. Each Employesl decome a Member in the Plan on the first EBtaye (as defined above) following 1
date the Employee becomes an "Eligible Employeededined hereafter. For purposes of this PlariEtigible Employee” shall mean an
Employee who

(i) has attained the age of 21; (ii) for Plan Yeamsling prior to April 1, 1993, is classified asExecutive, professional, supervisory, technical
or office clerical employee; (iii) for Plan Yeamltbwing March 31, 1993, is classified as a satheenployee; and (iv) has completed a Year
of Service (as defined above); provided, howevet any Employee who is a Highly Compensated Engdpgr who is a member of a
collective bargaining unit and is covered by aexdilve bargaining agreement which does not profddeoverage of such Employee under
this Plan, shall be excluded.

2.2 Effect of Break in Service on Eligibility. Ihé event an Employee has a Break in Service (aisededbove), the Employee's Years of
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Service before such break shall not be requirdzbttaken into account for eligibility purposes utite Employee has completed a new Year
of Service following such break; provided, thasufch Employee was a Member at the time of suchkBre&ervice, then upon completion of
the new Year of Service he will be treated as a blamnetroactively from his date of re-employmeni, ot for purposes of sharing in any
Employer contributions or forfeitures for any PM@ar ending prior to the date he completes suchYeav of Service.

2.3 Designation of Beneficiary. The provisionstastPlan shall apply to all Members uniformly. Edployee on becoming a Member
shall:

(a) Agree in writing to be bound by the terms aadditions of this Plan.

(b) Designate in writing one or more beneficiati@seceive his benefits in the event of his dekitho such designation be made, or if such
beneficiary be deceased without a successor bérgfioeing designated in writing, then the deathdfiés shall be paid in a lump sum to the
surviving spouse of said Member, if any, othervitséhe personal representative or estate of theaded Member. Should a beneficiary of a
deceased Member die after he has started recgigiyiment under the Plan and if there is no livingcegsor beneficiary named by the
deceased Member, then the remainingbenefits sbgdald in a lump sum to the surviving spouse daf baneficiary, if any, otherwise to the
personal representative or estate of the beneficgriving payment at the time of his death. Bdelmber shall be entitled to change his
designated beneficiaries from time to time by §liwith the Trustee a new Designation of Beneficiaoym, and each change so made shall
revoke all prior designations by the Member.

ARTICLE 1l
Contributions by Employer

3.1 Annual Contribution of Employer. Formula forr@abution. Subject to the limitations of Sectios? Below, the Participating Employers
shall contribute as a whole with respect to eaelm Rlear a total amount determined by the Boardimgdiors of Tyson Foods, Inc. and
authorized by written resolution. Contributions anthe Plan may be in cash or in the form of Em@iatock. Total contributions made by
any Participating Employers to the Trust Fund fuoy fiscal year shall not exceed fifteen percen4)6f the aggregate Basic Compensation
of all Members who are entitled to share in thatiBipating Employer's contribution for such yeprovided, however, that to the extent that
Employer contributions are applied to the paymémtrmcipal and/or interest on an "exempt loan"fifged in 5.11 below), such contributions
may exceed the limitations set forth above in 8gstion 3.1 to the extent permitted in 404(a)(2) 4064 (k) of the Code.

3.2 Time of Payment of Contribution by EmployereTll amount of an Employer's contribution for gayable year shall be paid not later
than the time prescribed by law for filing the Fedéncome tax return of the Employer for such tazayear.

3.3 Adjustment of Erroneous Contribution. If fotaxable year there is an underpayment or overpatyofghe contribution of an Employer,
the following acts shall be performed, to-wit:
(a) If an underpayment is made, the deficiencyldiepaid in the
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taxable year in which it is disclosed, and for plaepose of allocation shall be added to the coutidn made in such taxable year of disclos
and allocated in the same manner and among the ambers as though it were part of the contribufarsuch taxable year of disclosure.
(b) If an overpayment is made, the Employer shatllb® entitled to recoup any part of such excass$tlae same shall remain to the credit of
the accounts of the Members to whom it was allat&dethe taxable year of contribution, but the teifrution of the Employer for the year
during which the overpayment is disclosed mayhatelection of the Board of Directors of the Emligybe reduced by the amount of the
overpayment for the prior year.

ARTICLE IV
PAYSOP Accounts

4.1 Establishment of Accounts. Prior to April 18¥9the accounts of all Members in the Plan werriaidtered so as to permit certain
Employer contributions to the Plan to qualify foet("PAYSOP") Employee Stock Ownership Credit pétediby 41 of the Code, which
section was repealed by the Tax Reform Act of 1&@&ctive for compensation paid after Decemberl®B6. All of these accounts existing
on March 31, 1987, are now referred to as the "P@F3ccounts." As reflected in Article V hereof, s&AYSOP Accounts shall continue
under the Plan, and in all respects shall be censitlas accounts under the Plan and administersdant to the terms and conditions of the
Plan, except as specifically provided otherwis@Wwah Section 4.2.

4.2 PAYSOP Accounts. Notwithstanding any other miowns of this Plan, all PAYSOP Accounts shall bbjsct to the following additional
requirement:

Employer stock allocated to a Member's PAYSOP Aotashall not be distributed from that account befitie end of the 84th month
beginning after the month in which the Employecktactually was allocated to such Account, excepgmthe Member separates from
service with Employer, dies, becomes disabledaissferred to the employment of an acquiring emgray the case of a sale to the acquiring
corporation of substantially all of the assets usgthe selling corporation in a trade or busiressducted by the selling corporation, or, with
respect to the stock of a selling corporation, wiieme is a disposition of such selling corpordsionterest in the subsidiary when the Men
continues employment with such subsidiary. Furtteeemthe 84 month distribution restriction shalt apply to any distribution required
under 401(a)(9) of the Code, to any distributiomednvestment required under 401(a)(28) of the Cod@ the case of termination of the
Plan.

ARTICLE V
Allocation of Trust Fund Among Members

5.1 Accounts of Members. The Committee shall eihlzaind maintain for each Member until his initd@tribution date (defined in Section
7.1) separate accounts, to be called the "Emplogatribution Account”, and a "Rollover Account" &pplicable) and, pursuant to Article IV
(if applicable) a "PAYSOP Account." Each such actahall be credited or debited to the extent negliby the following Sections. As of the
Member's initial distribution date, an accountedlthe "Distribution Account” shall be set up foe tMember until his benefits have been 1
paid.
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5.2 Valuation of Fund and Allocation of Profitslaysses of Trust Fund. As of the last day of eaghlike year, the total sum of all accounts
(Employer Contribution Accounts, Rollover AccourP\Y SOP Accounts and Distribution Accounts) shalldompared with the fair market
value of the Trust Fund as determined by the Teysiecluding from such appraised value an amouwndleq the sum of (a) the aggregate
amounts forfeited during the taxable year in qeeséind (b) the Employer's contribution for suchry@ae difference between the total of all
accounts and the adjudged fair market value ofrtlast Fund shall be allocated and credited to timpleyer Contribution Account, Rollover
Account, PAYSOP Account or Distribution Accountazch Member, in the same proportion that the tftahch separate account of each
Member prior to the apportionment bears to thd gt of all accounts of all Members or former Meargoprior to the apportionment. (The
term "amount forfeited" means that portion of artierated Member's account to which he is not euqtitig reason of the provisions of Article
VL)

5.3 Allocation of Forfeitures. After making the agiment of Members' accounts required by Sectidntbe aggregate amount forfeited
during the taxable year in question from Employenttibution Accounts shall be allocated and cretiitethe Employer Contribution
Accounts of only those Members (as of the closeusiness on the last day of the taxable year istgqprg of the Participating Employer with
whom the terminated Member was last employed wheeatitled to share in the Employer contributiontfat year, in the same proportions
in which the Employer contributions are allocatedaccordance with Section 5.4 below.

5.4 Allocation of Employer Contribution. The Empéaycontributions of all Participating Employers &ach taxable year shall be allocated
and credited to the Employer Contribution AccouptsDistribution Accounts) of each of their Actiddembers entitled to share in such
contributions for such year in the same proportiat each such Member's Basic Compensation faattable year while a Member under
Plan bears to the Basic Compensation of all sucinbgs for such year while Members under the PlaohEActive Member who both (i) is
employed by the Participating Employer at the efithe Plan Year, and (ii) has completed one thotig&ar000) hours of service in such Plan
Year shall be entitled to share in the Employestgicbution for such year. Active Member means aner who meets the definition of
"Eligible Employee" in Section 2.1 as of the endh# Plan Year in question. If an Employer contidiuis made with Employer stock,
fractional shares of such stock may be allocatdaddgaccounts of Members, but no allocation shalifade in fractions of less than one-tenth
(1/10) of a share. Unallocated shares in the hahttlee Trustee shall be carried over to and shalllbcated with the next contribution of
such stock.

5.5 Special Accounting Date. If the Trustee isha&f opinion that a substantial change in the vafukeoTrust Fund has occurred since the last
prior accounting date, the Trustee, if it deenalitisable and prior to the next regular accountiaig, may establish a special accounting date
and adjust the Members' accounts in accordancethétinethod described in Section 5.2 to make tta net credit balance in the account

all Members equal to the then market value of #e2& of the Trust Fund (excluding from such mavkéte an amount equal to the sum of
the aggregate amounts forfeited and any Employatribaitions since the last prior accounting datdf)distributions which are to be made as
of
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or after such special accounting date but prighéonext accounting date shall be made as if theredit balance in all Distribution Accounts
had actually been credited or debited to refleetrquired adjustment described in Section 5.2.

5.6 Basis of Valuation. The value of the Trust Fasdf the last day of each taxable year or angrathecial accounting date established by
the Trustee shall be determined on the basis diaihenarket value of the assets of the Trust Fasidppraised by the Trustee, less any
accrued expense to be paid from the Trust Fund.

5.7 Limit on Contributions. Except as provided elmotwithstanding any other provisions of thisrPta any other qualified defined
contribution plan of Employer, no Employer conttibas or allocations with respect to a Member's@nt in a Limitation Year shall be
made to the extent it would cause the Annual Addito a Member's account to exceed the lesser of:

(a) Twenty-five percent (25%) of the Member's comgagion for the Limitation Year; or

(b) $30,000 or, if greater, one-fourth (1/4) of tefined benefit dollar limitation in effect und&t5(b)(1)(A) of the Code. For purposes of this
Section 5.7, "compensation” shall have the samenmgas "Basic Compensation” defined in Sectionabdve except that there shall be
excluded any amounts that would have been incledalthe Employee's gross income if they had nmived special tax treatment because
they were deferred by the Employee through sakdyction contributions. "Annual Addition" means then for any Limitation Year of the
following amounts allocated on behalf of a Membeder this Plan and any other qualified defined gbuation plan of Employer:

(a) Employer contributions;

(b) Employee contributions; and

(c) all forfeitures. Employee contributions, forrpases of the preceding sentence, do not inclugiesVer contributions” (as defined in
Section 1.20 above) and without regard to Emplaye#ributions to a simplified employee pension vihéze excludable from gross income
under 408(k)(6) of the Code. Provided, however, itlhh¢éhe event no more than ottard (1/3) of Employer contributions for the fisgeear are
allocated to Highly Compensated Employees, theffidl@ving special limitation rules shall apply, mothstanding any other provision in tl
Section 5.7:

(i) In the event that the Trust remains liableday part of an "Exempt Loan" (defined in Sectiohl5below), Employer contributions, to the
extent such amounts are applied to the paymemtefast on such Exempt Loan and are charged aghéMember's account, shall not be
included in the definition of "annual addition" $etth above; and

(i) Forfeitures of Employer stock which was acguiwith the proceeds of any Exempt Loan shall edanbluded in the definition of "annual
additions" set forth above. Also, dividends from fifoyer stock (whether or not allocated under Sest®.4 and 5.10) which are used to re
principal or interest on an Exempt Loan pursuarg@eotion 5.9 below shall not constitute annual @alth. If a Member's "Annual Addition"
would exceed the limit stated in this

Section notwithstanding these provisions, then:

(a) First, his Employee contributions, to the ektéat the return would reduce the amount by wiihehAnnual Addition exceeds the limit
stated in

120



this Section, shall be returned to the MemberAfiy remaining part of a Member's Annual Additioniathwould exceed the limit stated in
this

Section shall be reallocated among the accountthef Members in the same proportion as each Mémbampensation bears to the total
compensation of all other Members whose Annual #alas, including such reallocations, do not excinedlimit stated herein; and (c) To the
extent that such excess Annual Additions cannalloeated further under subparagraph (b) abovedatiee limitations contained in this
Section 5.7, then such excess amounts shall beasdid to a suspense account and held thereinthmtilext succeeding date on which
allocations are made under this Plan at which timeg shall be allocated and reallocated in accarelavith subsection (b) before any
contributions which would constitute Annual Addit®omay be made. In the event of termination oRlaa, the suspense account shall revert
to the Employer to the extent it may not then ecaked to any Member's account. (If a suspenseuatds in existence at any time during
Limitation Year pursuant to this Section, it wilbthparticipate in the allocation of the Trust'sastment gains and losses for such year.)

5.8 Reporting for Employer Contribution Account.tighstanding Section 5.1, for purposes of repgrtim Members and beneficiaries the
value of their Employer Contribution Account andY?20P Account (or Distribution Account), the Commétshall establish a separate Cash
Account and Stock Account for each Member or beigfy. Cash Accounts shall be kept in dollars agnts and shall reflect the value of the
Member's or beneficiary's interest in all assethefTrust other than Employer stock. The Stockoliot shall be kept in number of shares of
Employer stock to the nearest onetenth (1/10)dfaxe. At any time the value of a Member's or a&beiary's "Stock Account” is reported !

a Plan Year, the Trustee also shall set forthatest price publicly quoted (if applicable) for Boyer stock during such Plan Year.

5.9 Suspense Account. All shares of Employer stmtjuired by the Trustee with the proceeds of anrfxd.oan shall be held by the Trustee
in a separate "Suspense Account" until withdrawah @llocated to Members' accounts as provided itic@eb.10 below. Any dividends
received by the Trustee attributable to sharesinglde Suspense Account shall first be appliedarols the reduction of any such Exempt
Loan, and any excess dividends shall be allocatédcame of the Plan pursuant to Section 5.2 above.

5.10 Withdrawal from Suspense Account. All sharglsl In the Suspense Account shall be withdrawheatame rate that such shares are
released as collateral for the Exempt Loan (oif sisch shares were encumbered to secure the EXarap), the proceeds of which were u

to acquire such shares. In any event, such shhafishe withdrawn in accordance with regulationd®¥511(c). On the last day of each Plan
Year, the Trustee shall allocate all shares witlvdrduring such year to the Members' Employer Cbuation Accounts in the same
proportions in which Employer contributions areadlted in accordance with Section 5.4 above, adit@ufor such allocated shares at their
"cost" basis to the Trust. Such allocations of ditwn shares shall be made in number of sharé®todarest one-tenth (1/10) of a share. For
purposes of determining the amount of the Empleyeanhtribution to be allocated (under Section h4jssets other than shares of stock
withdrawn from the suspense account, the Emplogerisribution shall first be reduced by the amaafrthe Employer's contribution applied
towards the reduction of the Exempt Loan
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(rather than the current fair market value of swithdrawn shares). For purposes of Section 5.7 ab#nnual Additions" shall be calculated
with respect to Employer contributions used to yeib@ Exempt Loan rather than with respect to #hlees of shares allocated to Members'
accounts.

5.11 Exempt Loan. For purposes of this Article Exémpt Loan" shall mean a loan exempt under 49{3)df the Code and conforming
with the requirements of regulation 54.4975-7, alhduture amendments thereto.

5.12 Dividends. All dividends paid on Employer &t@dlocated to Members' accounts and received &y'thstee in a taxable year shall be
distributed to such Members on or before the 9@thfdllowing the end of such year.

5.13 Other Limitations. Subject to the special sidad definitions of 409(n) of the Code, no poridthe assets of the Plan attributable to (or
allocable in lieu of) Employer stock acquired bg ®lan in a sale to which 1042 or 2057 of the Gamj#ties may be allocated (directly or
indirectly) to the account of:

(a) any person who makes an election under 1042redipect to Employer stock, any decedent if theegtor of the estate of such decedent
makes a "qualified sale" to which 2057 appliesamy individual who is related to such person oredient (within the meaning of 267(b)) of
the Code; or

(b) any other person who owns (after applicatioB18(a)) more than 25 percent of the outstandinglByer stock.

ARTICLE VI
Vesting

6.1 Vesting of Employer Contribution Account. Extap hereinafter provided, the amount creditedhéoEEmployer Contribution Account o
Member shall become vested and nonforfeitable baped his number of Years of Service (as defineSdntion 1.24 above) in the
percentage indicated as follows:

Years of Service Percentage Vested
Less than 3 years 0%

3years 20%

4 years 40%

5years 60%

6 years 80%

7 years 100%

6.2 Vesting on Death, Disability or Normal RetirathdJpon a Member's death, severance of employthento Disability (defined in
Section 1.4 above) or attainment of his Normal fieeient Age, the full amount of his Employer Conitibn Account shall become vested
and nonforfeitable.

6.3 Vesting if Plan Terminated or Employer Conttibns Discontinued. Notwithstanding any other psiis of this Article VI, if the Plan is
terminated, or Employer contributions to the Trashd are permanently discontinued, the full amadfiach Member's Employer
Contribution Account shall become fully vested aathforfeitable. If the Plan is partially terminatéden the accounts of those Members i
whom partial termination occurred shall be fullysted and nonforfeitable.
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6.4 Rollover Account and PAYSOP Account. Amounesdited to a Member's Rollover Account and PAYSORcAmt always shall be 100
vested and nonforfeitable.

6.5 Effect of Break in Service on Vesting. A formddember who had a nonforfeitable right to all gration of his Employer Contribution
Account at the time of a Break in Service shaleree credit for all Years of Service prior to hieeBk in Service upon completing a Year of
Service after such break. A former Member who ditthave a nonforfeitable right to any portion of BEimployer Contribution Account at t
time of a Break in Service shall receive creditdbiryears of Service before such break if (i) benpletes a Year of Service after such break,
and (ii) the number of consecutive one-year Bréal&ervice is less than the greater of five (5)ryea the aggregate number of the Member's
Years of Service before such break. All Years a¥i8e occurring after five (5) consecutive one-yBagaks in Service shall be disregarded
for purposes of determining the Member's vestedgueage in contributions that occurred before Sivehyear break. Separate accounts shall
be maintained for the pre-break and post-breakritions.

6.6 Disposition of Forfeited Amounts. If a Membeciirs five consecutive one-year Breaks in ServidgEaMember receives a Cash-Out
Distribution pursuant to Sections 7.3 and 7.6, tlerither event, that part, if any, of his Emmoyontribution Account which is not vested
in accordance with the foregoing provisions of thiticle VI shall be forfeited and shall be reallwed as provided in Sections 5.3. Provided,
however, that if a portion of a Member's accourstndorfeited, any interest in any shares of Emgitock that have been allocated to such
Member's account may be forfeited and reallocateyl after other assets of the Member's account. fanyper Member receiving a Cash-Out
Distribution as defined in Section 7.6 who retuimshe employ of the Employer prior to incurringdiconsecutive ongear Breaks in Servic
and repays the amount of his previous distribupiorsuant to Section 7.6 shall have restored t&hiployer Contribution Account any
amount previously forfeited. Such forfeiture shmdlrestored first from any forfeitures during tharPYear of his return to employment and
next from the Employer Contribution next occurratfter his return.

6.7 Change in Vesting Schedule. As to each Emplageehad no less than 3 Years of Service on the al@lan amendment which directh
indirectly changes the vesting schedule becomestgfé, such Employee may elect to have his vegtérgentage computed without regar
such amendment. Such election will be irrevocahbBtraust be made in writing to Employer not latenrthhe latest of the following dates:

(1) 60 days after the amendment is adopted;

(2) 60 days after the effective date of the amemdme

(3) 60 days after the date the Employee is givatiemrnotice of the amendment by the Employer.

ARTICLE VI
Distributions

7.1 Initial Distribution Date. The initial distriion date of a Member shall be the earlier of:
(a) The date of termination of his employment; or
(b) The end of the taxable year in which he attaies 70.

7.2 Establishment of Distribution Account. On a Mmris initial distribution date, the Trustee sligtermine the amount of each separate
account of the Member to which such Member mayrtigdded on such date in
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accordance with the vesting provisions of Article &hd shall credit such amount or amounts to a aesount for the former Member to be
called the "Distribution Account.” The balance logé tMember's Employer Contribution Account (repréisgrhis forfeitable amount) shall
continue to be held therein, until forfeited in amtance with Section 6.6. The net credit balanasaich Distribution Account shall be subject
on each accounting date to the adjustments speaifiS§ection 5.2.

7.3 Date of Distribution.

(A) Not Greater than $3,500. Disbursement of a MerstDistribution Account shall be made without éasisent within the sixty

(60) day period following the close of the Plan ¥emawhich the Member terminates employment if wiested amount of his account does not
exceed $3,500. (B) Greater than $3,500. If theegkatount of a Member's Distribution Account exse®8,500 upon termination of
employment, disbursement of the Distribution Acdohnall be made, or begun if in periodic paymesibject to the provisions of Section
7.14 below, if applicable, as follows:

(2) If the Member consents by the end of the Plaar¥n which termination occurs, within the six8p) day period following the close of
such Plan Year; or

(2) If the Member does not consent within the pdescribed in (1) above, within the sixty (60) geyiod following the close of the earliest
Plan Year in which:

(a) the Member dies;

(b) the Member incurs a Disability (as defined acton 1.4 above);

(c) the Member reaches his Early Retirement Dateedects to begin receiving distributions on oeafiuch date; or

(d) the Member reaches his Normal Retirement Ageléined in Section 1.18 above).

(C) Pre-Retirement Distributions. A Member may etedbegin distributions of any amount of his acaonce the Member attains his
Normal Retirement Age, even though the Member do¢serminate his employment with the Employer. digribution provisions of thi
Section 7.3 shall be subject to the following aiddil restrictions, requirements and exceptions:

() The disbursement of the Distribution Accountaofember shall in any event be made or begun byl Apf the calendar year following
the calendar year in which the Member turns aggezs.

(i) No portion of a Member or former Member's Dilstition Account which consists of Employer stodgaired with the proceeds of an
Exempt Loan is required to be distributed until i day of the Plan Year in which such ExemptrLisarepaid in full.

(iii) Distributions from PAYSOP Accounts shall belgect to the limitations specified in Article I\bave.

7.4 Methods of Distribution. All distributions mattea Member or his or her beneficiaries shall lz@lenby the Trustee in one of the four
following methods:

(a) Mandatory Installments. Unless the Member iaffitively elects in writing not to receive paymeuntsler this subparagraph (a), distribu
shall be in equal annual installments over a pesioabt exceeding the greater of (i) five (5) yeargii) in the case of a Member with an
account balance in excess of $500,000, five (5)sypkis one (1) additional year (but not more tfiee (5) additional years) for each
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$100,000 or fraction thereof by which such balaeoeeeds $500,000.

(b) Lump Sum. By payment in a lump sum.

(c) Elective Installments. By payment in equal aadrinstallments over a period certain which doesextend beyond the lesser of twenty
(20) years or the life expectancy of the Membetherjoint life expectancies of such Member andMieenber's beneficiary determined as of
the date that payment of benefits commences, dutoj¢lae following requirements:

1. Fifty Percent (50%) Present Value Test. Theqiregalue of payments to be made to the Member brustore than fifty percent (50%) of
the present value of the total payments to be rnatitee Member and the Member's beneficiaries,satletermined as of the later of such
Member's normal retirement age or the Member'sitertion of employment; and

2. Equal Installments. Payments must be in the fafrannual or more frequent installments providea gresent value of all such periodic
payments payable to the Member or his or her beiaefi must be equal to the immediate lump sum atiserdistributable to the Member h
a lump sum settlement been made.

(d) Combination. By any combination of (b) and (Eie method of distribution to the Member or hisdficiaries shall be implemented by
Committee, in accordance with the directions offtember in effect at the time the Member's emplayi®terminated. Notwithstanding
any other Plan provision to the contrary, all Rigstributions shall comply with the requirementstofl(a)(9) of the Code and the regulations
thereunder, including 1.401(a)(9)-2.

7.5 Deferred Retirement. If such Member electsoitioue in the employment of the Employer beyorslEarly or Normal Retirement Date,
he shall continue to be treated in all respects ldember under the Plan until his actual retirement

7.6 Cash-Out Distributions. If a Member terminagesvice with the Employer and receives an immediaibution of the vested portion of
his accounts under the Plan pursuant to Sectiofa7':@ash©ut Distribution™), the nonvested portion of the iilger's accounts under the F
immediately will be forfeited and reallocated th@t Members' accounts in accordance with Sect®nisthe Member resumes or continues
employment covered under the Plan and repays dthisngmployment with the Employer the amount distied pursuant to this Section
within the time limit stated below, then the Triesthall credit to his accounts under the Plan theuat standing to his credit in each account
immediately prior to the distribution, unadjusteddmy subsequent gains or losses of the Trust Faunch repayment must occur before the
Member incurs five (5) consecutive one-year Braak3ervice.

7.7 Payment of Benefits Upon Death of Member. Utendeath of a Member the portion of the Membext®ant balance, if any, not yet p
to the Member shall be paid to the Member's sungi\dpouse; provided, however, that if the Membeaoissurvived by a spouse or if such
spouse consents to an election out of such payaseset forth in paragraph 7.8, such benefits Slegliaid to the Member's designated
beneficiary.

7.8 Spousal Consent. Any election by a Member yohmmefits upon the Member's death to a benefi@trgr than the Member's spouse
under paragraph 7.7 shall not be effective unli@sbe spouse of the Member consents in writinguch election and the spouse's consent
acknowledges
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the effect of such election and is witnessed byBfmployer or a notary public, or (i) it is estadtied to the satisfaction of the Employer that
the consent required from the spouse may not kerdat because there is no spouse, because a spowmse be located or because of such
other circumstances as may be established by gretdey of Treasury under prescribed regulations.

7.9 Death Before Commencement of Benefits. If a ldendies before the distribution of his interest bammenced, the Member's entire
interest shall be distributed within five (5) yeafter his death to his designated beneficiaryyipled, however, that such benefits may be

to the designated beneficiary over the life oflbleaeficiary or over a period not exceeding thedipectancy of the beneficiary if such
benefits commence within one year of the Membez&thd Notwithstanding the foregoing, if the Membelésignated beneficiary is his or her
spouse, such payments need not begin earlier tieaghette on which the Member would have attainedr@geears. If the spouse dies before
distributions to such spouse begin, this Secti@il &ie applied as if the surviving spouse was thegritder. If distributions have commenced
prior to the Member's death, the remaining portbthe Member's account shall be distributed tdhhddember's beneficiary at least as rap
as under the method of distribution being usetiatime of the Member's death.

7.10 Distributions to be Made in Employer Stockcépt as set forth below in this Section, Employishave the option of making all
distributions to a Member or his beneficiary eithiecash or in the form of shares of Employer stétiovided, however, the following
additional restrictions shall apply:

(a) The distributee shall have the right to demidwad his benefits be distributed in the form of Hoypr stock. Employer must advise the
distributee in writing of this right at least 30ydabefore making any election to distribute cash;

(b) If the distributee elects to receive any shafdsmployer stock and at the time of distributgurch shares are not "readily tradable on an
established market" (as defined in regulation 54548(b)(1)(iv) and 54.4975-7(b)(10), then, onlytaghose shares, the distributee shall have
the right to require Employer to repurchase suehieshunder the following terms:

(i) Upon receipt of such restricted shares, theidisted shall have up to 60 days to give Emplaystten notice requiring Employer to
repurchase all or any part of the shares at "fairket value" (as defined in Section 11.11). If snolice is not timely made, the distributee's
put option will lapse temporarily;

(i) After the close of Employer's taxable yeamihich the temporary lapse occurs, and followingetetmination of the fair market value of
the restricted shares as of that same year, Empdbyadl notify each distributee whose put optigusked temporarily of such value
determination. Following receipt of this noticetbé value of the restricted shares, the distribate#l have an additional 60 days to give
Employer written notice requiring Employer to puask all or part of such shares, or else the ogtiai permanently expire;

(iii) In the event Employer repurchases restrictbdres pursuant to this Section 7.10 (or if thesfTelects to repurchase such shares, which it
may do but is not required to do), such repurclggparty shall have the option to pay for such sharean equal annual installment basis
beginning not later than 30 days after the exemighe put option described in (ii) above and exteeding a five year period. If an
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installment repurchase is elected, the distributest give the repurchasing party a promissory ribeefull payment of which may be requi
by the seller if the repurchaser defaults on tliedaled payments of the note. In addition, sucmissory note must be adequately secured
and bear a reasonable interest rate; and

(iv) If the Member has elected an installment disttion under

Section 7.4 above, the provisions of subparagrapbf(this Section shall be satisfied if the amawnibe paid for the stock is paid not later
than 30 days after the exercise of the put optastdbed in subparagraph (b) of this Section. {@elpt as provided in this Section 7.10 and
except as permitted by subparagraphs (b)(9) andoflRegulation 54.4975¢(b), no Employer stock acquired with the procesfdsn Exemp
Loan (defined in

Section 5.11) may be subject to a put, call, oeotption or buysell or similar arrangement while held by and whestributed from the Plai
(d) If securities to be distributed were acquirathwhe proceeds of an Exempt Loan (defined iniadi.11) and such securities consist of
more than one class, the distributee must receilvstantially the same proportion of each such clad4d Benefits Payable to Minors and
Incompetents. (A) Whenever any person entitledaynents under this Plan shall be a minor or untt@rdegal disability or in the sole
judgment of the Committee shall otherwise be unabkpply such payments to his own best interedtaaivantage (as in the case of ment
physical illness or where the person not underlldgability is unable to preserve his estate figrdwn best interest), the Committee may in
the exercise of its discretion direct all or anytjpm of such payments to be made in any one oernbthe following ways, unless claim shall
have been made therefore by an existing and dygiaed guardian or other legal representativehictvevent payment shall be made to
such representative:

(1) Directly to such person unless such person blaa minor or shall have been legally adjudicatedmpetent at the time of the payment.
(2) To the spouse, child, parent or other bloodtied to be expended on behalf of the person edtdl on behalf of those dependents as to
whom the person entitled has the duty to support.

(3) To a recognized charity to be expended fobibrefit of the person entitled or for the benefithmse dependents as to whom the person
has the duty to support. (4) By the Committeefitssdeiving and expending or directing the expamés of the same for the benefit of those
dependents as to whom the person has the dutypbsu (B) The decision of the Committee will, iach case, be final and binding upon all
persons and, except in the case of Section 7.14)Alove, the Committee will not be obligated te &ethe proper allocation or expenditure
of any payments so made. Any payment made pursodné power herein conferred upon the Committedl siperate as a complete
discharge of the obligations of the Trustee anthefCommittee.

7.12 Notification of Mailing Address. (A) Each Memband other person entitled to benefits hereusidalt file with the Committee, from

time to time, in writing, his post office addressglaach change of post office address, and ankebpcesenting payment hereunder and any
communication addressed to a Member or a benefibiareunder at his last address filed with the Cdtam(or, if no such address has been
filed, then at his last address as indicated omeberds of the Employer) shall be binding on spetson for all purposes of the Plan, and
neither the Committee nor the Trustee shall begellito search for or ascertain the location ofsamgh person. (B) If the Committee, for any
reason, is in doubt as to whether payments arglveteived by the person entitled thereto, it may
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by registered mail addressed to the person condernais address last known to the Committee, yetith person that all unmailed and
future payments shall be henceforth withheld urgiprovides the Committee with evidence of his icomtd life and his proper mailing
address or his beneficiary provides the Committitle @widence of his death. In the event that (Brsootification is mailed to such person
and his designated beneficiary, (ii) the Commitseeot furnished with evidence of such person'dinaerd life and proper mailing address or
with evidence of his death, all payments shall itetveld until a claim is subsequently made by amghsperson to whom payment is due
under the provisions of the Plan.

7.13 Lost Payee. In the event the Administratamiable, within five years after payment of a berisfdue to a Member or beneficiary, to
make such payment because it cannot ascertainttbeeabouts of the Member or the identity and wHerets of his beneficiary or personal
representative by mailing to the last known addsbssvn on the Administrator's records, and neitheiMember, his beneficiary or personal
representative has made written claim thereforerbehe expiration of such five years, then, anslich case, the Administrator shall direct
that such amount shall be forfeited to the Plaayigled, however, that such amount shall be reiedtéitand in the event the said Member or
his beneficiary or personal representative shakeraavalid claim therefore upon presentation opprddentification.

7.14 Eligible Rollover Distributions. This sectiapplies to distributions made on or after Januad993. Notwithstanding any provision of
the Plan to the contrary that would otherwise limdtistributee's election under this section, &itlistee may elect, at the time and in the
manner prescribed by the plan administrator, teehawy portion of an eligible rollover distributipaid directly to an eligible retirement plan
specified by the distributee in a direct rollover.

(a) Eligible Rollover Distribution. An eligible rdver distribution is any distribution of all oraportion of the balance to the credit of the
distributee, except that an eligible rollover dimtition does not include: any distribution thabise of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designbateteficiary, or for a specified period of ten year more; any distribution to the extent such
distribution is required under 401(a)(9) of the €pdnd the portion of any distribution that is matludable in gross income (determined
without regard to the exclusion for net unrealiapgreciation with respect to employer securities).

(b) Eligible Retirement Plan. An eligible retirentgafan is an individual retirement account desatibe408(a) of the code, an individual
retirement annuity described in 408(b) of the Cadaeannuity plan described in 403(a) of the Code, qualified trust described in 401(a) of
the Code, that accepts the distributee's eligillever distribution. However, in the case of aigidle rollover distribution to the surviving
spouse, an eligible retirement plan is an individairement account or individual retirement ariypui

(c) Distributee. A distributee includes an emplogedormer employee. In addition, the employee'foamer employee's surviving spouse and
the employee's or former employee's spouse or fospruse who is the alternate payee under a quahliiomestic relations order, as defined
in 414(p) of the Code, are distributees with redarthe interest of the spouse or former spouse.
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(d) Direct Rollover. A direct rollover is a paymeiy the Plan to the eligible retirement plan sgediby the distributee.

ARTICLE VI
Amendment and Termination of Plan

8.1 Amendment of Plan. This Plan may be amendadyatime and from time to time by the Board of Bimes of Tyson Foods, Inc.
However, no change may be made in the Plan whidlv@st in any Participating Employer, directlyiadirectly, any interest, ownership or
control in any of the present or subsequent fuetiaside for Members pursuant to the Plan. Nogdfatte funds shall, by reason of any
amendment or under any other circumstances, befaseddiverted to purposes other than for thdusige benefit of Members and their
beneficiaries or for administration expenses ofRlen. Nor shall any amendment reduce any therdasterest of a Member or eliminate an
optional form of benefits under the Plan.

8.2 Suspension of Contributions by Employer. TyBonds, Inc. has established the Plan with the fideantention and expectation that
from year to year the Participating Employers Wwél able to and will deem it advisable to make dbutions as herein provided. However,
Tyson Foods, Inc. realizes that circumstances owtforeseen or circumstances beyond its control male it either impossible or
inadvisable for all Participating Employers to done to make such contributions. If Tyson Foods, br any of the Participating Employers
decides it is impossible or inadvisable to makedstributions as herein provided, the Board okbliors of Tyson Foods, Inc. shall have the
power to suspend any Participating Employer'slitgtfor contributions for a fixed or indeterminaperiod. However, all other provisions of
the Plan shall remain in force, other than the jgions for contributions by the Participating Emydo during the period its contributions are
suspended.

8.3 Termination of Plan. The Plan may be terminateghy time by delivering to the Trustee in wigtia resolution of the Board of Directors
of Tyson Foods, Inc. duly certified by one of ifficers specifying that the Plan is being termimiatéuch termination may be so made witt
any consent being obtained from the Trustee, thécReting Employers, Members, or their benefigaror any interested or other persons.

8.4 Distribution on Termination. Upon terminatiea@ovided in

Section 8.3 above, the Committee shall direct thustEe, as soon as practicable, to pay the expehsésribution and other expenses and
liquidation costs of the Plan and trust and upanetion of such liquidation and the payment ofexibenses and costs, the Trustee shall
proportionately adjust the Members' accounts tieceSuch expenses and the fund profits or losséseallocations to the date of terminat
and thereafter disburse to each Member the ambantstanding to his credit in his account, in adaonce with Article VIl above.

8.5 Termination of Trust. When all assets of thest have been distributed as herein provided, thetBhall terminate and the Trustee shall
be discharged. Unless sooner terminated undemthvspns of this Indenture, the Trust shall terat@gupon the expiration of such period as
may be provided by any applicable Rule Against Biiies under Arkansas law.
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8.6 Merger, Consolidation, or Transfer of AssetsisTPlan and Trust shall not be merged or congelidaith, nor shall any assets or
liabilities be transferred to, any other plan, ssléhe benefits payable to each Member if the Wsmterminated immediately after such ac
would be equal to or greater than the benefitshiclivsuch Member would have been entitled if th@ad been terminated immediately
before such action.

ARTICLE IX
Trust Fund and Trustee

9.1 Trustee. The term "Trustee" shall mean thet€ausr Trustees appointed by Employer under thmestef the stock ownership trust
executed in connection with the Plan to adminigtertrust fund created for the purpose of the Rlasuch other Trustee or Trustees as may
be designated from time to time under the termsaaf trust. The Trustee's obligations, duties asgansibilities are governed solely by the
terms of such trust instrument, reference to wisdiere made for all purposes.

9.2 Purpose of the Trust Fund. A trust fund willdoeated and maintained for the purposes of the, Blad the money thereof will be invested
in accordance with the terms of the agreement asthchtion of trust which forms a part of the Plat.contributions will be paid into the
trust fund, and, except as permitted by Sectiorb8I6w, all benefits under the Plan will be paiohirthe trust fund. To the fullest extent
practicable, assets of the trust fund shall bedtecein Employer stock.

9.3 Benefits Supported Only by the Trust. Exceptrasided in
Section 9.5 below, any person having any claim utitePlan will look solely to the assets of thestrfund for satisfaction.

9.4 Trust Fund Applicable Only to Payment of Betseflhe trust fund will be used and applied onladcordance with the provisions of the
Plan, to provide the benefits thereof, and no pfttie principal or income of the trust fund wib lnsed for, or diverted to, purposes other than
for the exclusive benefit of Members and other passthereunder entitled to benefits.

9.5 Diversification of Investments. Notwithstanditig provisions of Sections 9.2 and 9.3 above Member who has completed at least ten
(10) years of participation in the Plan and haaia#id age 55 may elect within 90 days after theectuf each Plan Year in the "qualified
election period" (defined below) to direct the Péento the investment of at least 25 percent o€timeulative total of his accounts (to the
extent such portion exceeds the amount to whiatioa lection under this Section 9.5 applies).He sixth year of such "qualified election
period," the Member may direct the investment déast 50 percent of his accounts. Provided, tivisrdification election shall not apply to a
Member's PAYSOP Account, except to the extent witldnds paid with respect to Employer stock in séchount as of December 31, 1986,
if such dividends are either paid in the form ofoyer stock or paid in cash or other property thtdr is used to acquire Employer stock.
The "qualified election period" is the six Plan Yegariod beginning with the Plan Year in which Member attains age 55 (or, if later,
beginning with the first Plan Year in which the Meen completes his tenth year of participation & Bhan). If such a diversification election
is made, the Committee, in its sole discretion, satysfy the election in either of the following theds:

130



(a) distribute to the Member within 90 days after televant election period that portion of hisagts covered by the election either

(i) in Employer stock, or

(i) in cash in lieu of Employer stock; or

(b) transfer that portion of his accounts covengdhe election to another qualified plan of Employdaich provides for Employee-directed
investments in at least three investment optioherahan in Employer stock.

ARTICLE X

Administration

10.1 Fiduciary. The Board of Directors of Tyson 8sglnc. shall appoint a committee to be knowrhas'Administrative Committee" (the
"Committee") to administer the Plan. The Commitiéitserve as the named fiduciary of the Plan. Tmenmittee shall consist of officers a
Employees of the Tyson Foods, Inc. or other indiald or entities, all of whom shall serve at theaglure of the Board and without
compensation, and whose number shall not be lasstkinee (3) nor more than seven (7). A memben@fdommittee may resign at any time
upon delivery of a written resignation of the Baav@cancies created by resignation, death, or athaese may be filled by the Board or the
assigned responsibilities may be reabsorbed otagaled by the Board. Any person or entity may eémynore than one fiduciary capacity
respects the Plan.

10.2 Powers and Duties. The Committee shall adieinise Plan in accordance with its terms and steale all powers necessary to carry out
its terms. The Committee shall act for and on Hatfahe Participating Employers in taking any aotir furnishing any information required
of the Participating Employers with respect to fti@n. All interpretations of the Plan, and questioancerning its administration and
application, shall be determined by the Commitse®] such determinations shall be binding on ab@es except as otherwise expressly
provided herein. The Committee may employ one arenpersons to render advice with regard to anyoresipility under the Plan. In the
event the members of the Committee are unablettimaany reason, any actions required of the Catemishall be by the Board. A
Committee member who is a Member under the Pldmwilvote or act on any matter relating only tmkelf. The Committee shall have the
power to delegate specific fiduciary responsilgt{other than those of the Trustee with respectmdrolling assets of the Plan) by written
action. Such delegations may be officers or Empeye the Participating Employers or to other iidlials or entities, all of whom shall
serve at the pleasure of the Committee, and, litifule Employees of a Participating Employer, withcompensation. Any responsibility
allocated or delegated shall be the sole and senesonsibility of the person or entity to whorfoahted or delegated. Any person or entity
may serve in more than one fiduciary capacity apeets the Plan.

10.3 Records and Reports. The Committee shall &eepord of all their proceedings and actions, @thdr data as shall be necessary for the
proper administration of the Plan and meet thelaisre and reporting requirements of the law.

10.4 Claims Procedure. If a claim for benefit mhgiea Member or his beneficiary is denied, the Cotwariwill give to the Member or
beneficiary written notice of the denial and thedfic reasons therefore. The notice shall be @mith a manner calculated to be understood
by the Member or
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beneficiary. The Member and beneficiary shall heegisixty (60) days after such notice to obtaimrdmyuest to the Committee member
designated in the notice a full and fair review@Gymmittee of the decision denying the claim.

10.5 Indemnification. The Participating Employenalsindemnify each member of the Committee andaffiger, director, or Employee of
the Participating Employers against any and alhtdeand causes of action by or on behalf of anyadingarties whomsoever, and all losses
therefrom, including without limitation costs offdase and attorney's fees, based upon or arisingf@ny act or omission relating to or in
connection with the Plan and Trust Agreement, othan losses resulting from any such person's foawdllful misconduct. The indemnity
provided herein shall not be available to the exteat it would deprive the person indemnified lud benefit of any insurance payment
otherwise available.

10.6 Administrative Procedures.

(a) The Committee shall establish a set of accogmécords (including a general ledger) separata the accounting records of the Trustee.
The Committee shall designate one person to bensgge for the recording of transactions pertajrtimthe Plan and to prepare financial
statements each calendar quarter for presentatitretCommittee.

(b) On the last day of March and September of gaeh a physical count of all securities owned &/ Thust Fund shall be performed, with
the results being reconciled to the assets peadbeunting records.

(c) A complete and organized file of all correspence regarding the Plan shall be maintained inacation.

(d) A separate accounting shall be maintained lfaregurities and other assets that are to beluliséd to terminated Employees.

(e) All matters concerning the Plan shall be trateshseparately and distinctly from any other @dministered by a Participating Employer.
In no event shall any assets of this Plan be Higteid to members or beneficiaries of any other pliministered by a Participating Employer.
(f) All distributions of benefits shall be checkadd verified by the Committee prior to the actuatribution.

(9) All buy and sell transactions of the share&wiployer stock shall be coordinated between the@itiee and the Trustee.

(h) All shares of Employer stock owned by the Treshd shall be issued in the name of the Trustderutme Plan and Trust, and such shares
shall not be commingled with other accounts heldheyTrustee.

(i) The Committee shall meet at least once each Pé&ar and at such meeting the following matteedldte discussed:

() Investment policies and decisions;

(i) The determination of the market value of inwaents for financial statement presentation; and

(iii) Approval of transactions with parties- inimést. The Committee shall designate one membdreo€bmmittee to be responsible for
recording minutes of each Committee meeting.

ARTICLE XI
Miscellaneous Provisions

11.1 Rights of or to Employment. The adoption araintenance of the Plan shall not be deemed to itatesa contract between the
Participating Employers and any Employee, and stwlbe deemed to be a consideration for, or amcehent or condition of, the
employment of any
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person. Nothing herein contained shall be deemeil/eoto any Employee the right to be retainechmémploy of a Participating Employet
to interfere with the right of a Participating Eropér to discharge its Employee at any time. Notl sty provision of the Plan be deemed to
give to a Participating Employer the right to reguany Employee to remain in its employ; nor shatiterfere with any Employee's right to
terminate his employment at any time.

11.2 Benefits Payable Solely from Trust Fund. Adhbfits payable under the Plan shall be paid origeal for solely from the Trust Fund, &
the Participating Employers assume no liabilityesponsibility therefore.

11.3 Restrictions on Transfer and Claims of Credito

(A) Subiject to the exceptions set forth in 401(8)(@nd 414(p) of the Code, no benefits, rightsamoants shall exist under the Plan which are
subject in any manner to voluntary or involuntanyi@pation, alienation, sale, transfer, assignmpletdge, encumbrance or charge, and any
attempt so to anticipate, alienate, transfer, asgilpdge, encumber or charge the same shall loe Mor shall any such benefit, right or
account be in any manner liable for or subjechtodebts, contracts, liabilities, engagementss tmrbther obligations of the person entitled to
such benefit, right or account except as speclfigabvided in the Plan. Nor shall any benefithtigr account under the Plan constitute an
asset in case of the bankruptcy, receivershipvarde of any person entitled under the Plan. (B) Member or any other person entitled
under the Plan becomes bankrupt or makes an assigriar the benefit of creditors or in any way suéfa lien or judgment against his
personal assets or in any way attempts to antiipdienate, sell, assign, pledge, encumber ogehabenefit, right or account, except as
specifically provided in the Plan, then such benefijht or account in the discretion of the Contegtmay cease and terminate and in that
event the Trustee shall at the direction of the @ditee hold or apply funds equal in value to sweminated account to the best interest of
such Member or his dependents as the Committebdstarmine.

11.4 No Interference by Members in AdministratidTaust. Nothing contained herein shall grant ty 8fember the right to question the
types of investments made by the Trustee of TrustlE nor to interfere in any manner with the Tre'stadministration of the Trust. Neither
the Trustee nor the Employee shall be obligatetiddose to any Member the compensation being foaéshy other Member or to provide ¢
Member with financial statements or operationaddstthe Employer.

11.5 Members to Furnish Required Information. Blsi@mber will furnish to the Committee such inforneatin writing as the Committee
considers necessary or desirable for purposesniinggtering the Plan, and the provisions of thenRP&specting any payments thereunder are
conditional upon the Member's furnishing promptlgts true, full and complete information as the Cattee may request. Any notice or
information which, according to the terms of tharPbr the rules of the Committee, must be filechwlie Committee, shall be deemed so 1

at the time that it is actually received by the Quittee.

11.6 Employer's Contributions Irrevocable. No Rguating Employer shall have any right, title oteirest in the Trust fund or in any part
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thereof, and no contributions made thereto shaéintedo a Participating Employer.

11.7 Applicable Law. All legal questions pertainitagthe Plan shall be determined in accordance tivéHaws of the State of Arkansas, and
all contributions made hereunder shall be deeméave been made in that State.

11.8 Titles to Articles and Paragraphs. The tittearticles and paragraphs are included solelgdovenience of reference, and if there is any
conflict between the titles and the text of thiarPthe text shall control.

11.9 Gender. The masculine gender shall includéetiménine where applicable, and the singular shalude the plural unless the context
clearly indicates otherwise.

11.10 Nonterminable Provisions. Any shares of Eipglastock acquired with proceeds of an Exempt L@ardefined in Section 5.11 above)
will continue, after the loan is paid, and in thveet that the Plan ever fails to qualify as an Eoypé stock ownership plan for failure to meet
the requirements of 4975(e)(7) of the Code andlagign 54.4975-11, to be subject to regulation 945+7(b)(4), (10), (11) and (12), relating
to put, call or other options and to buy- sell ionikar arrangements.

11.11 Valuation. For purposes of making valuationder the Plan, valuations of such securities $feaihade in good faith, and based on all
relevant factors for determining the fair markeluesof securities. However, at any time the Empiateck is not readily tradeable on an
established securities market, all valuations opyer stock with respect to activities carriedynthe Plan shall be made by an independent
appraiser (as defined in 401(a)(28)(C) of the Coltefhe case of a transaction between the Plaraatisiqualified person, value must be
determined as of the date of the transaction. Fotteer purposes, value must be determined aseofrtost recent valuation date under the
Plan. An independent appraisal will not in itsedfdgood faith determination of value in the cdse toansaction between the Plan and a
disqualified person. However, in all other casedetrmination of fair market value based on atlaa annual appraisal independently
arrived at by a person who customarily makes spghaasals and who is independent of any party édrdinsaction will be deemed to be a
good faith determination of value. For purposethaf Section and all other Sections of the Plagadily tradeable on an established securities
market" shall have the meanings set forth in ragneb4.4975-7(b)(1)(iv) and 54.4975- 7(b)(10).

ARTICLE Xl
Top Heavy Provisions

12.1 Definitions. For purposes of this Article Xilhe following definitions shall apply:
(a) "Determination Date". "Determination Date" mganith respect to any Plan Year -
(i) the last day of the preceding Plan Year, or

(i) in the case of the first Plan Year of any pltre last day of such Plan Year.
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(b) "Key Employee". A "Key Employee" means an Enygle, a former Employee (or the beneficiary of ejtheho, at any time during the
Plan Year or any of the four preceding Plan Yeiars,

(i) an officer of the Employer having an annual g@msation greater than 50% of the amount in effeder 415(b)(1)(A) of the Code for any
Plan Year,

(i) one of the 10 Employees having annual compamsdrom the Employer of more than the limitationeffect under 415(c)(1)(A) of the
Code and owning (or considered as owning withinntteaning of 318) the largest interests in the Eggalo

(iii) a 5-percent owner of the Employer, or

(iv) a 1-percent owner of the Employer having anuai compensation from the Employer of more thas0$100. For purposes of clause (i),
no more than 50 Employees (or, if lesser, the grezt3 or 10 percent of the Employees) shall bated as officers. For purposes of clause
(i), if 2 Employees have the same interest inEhgployer, the Employee having greater annual cosgtéon from the Employer shall be
treated as having a larger interest. Percentagee€wn

(i) 5-Percent Owner. For purposes of this paragrimhterm "5- percent owner" means:

(A) If the Employer is a corporation, any personovdwns (or is considered as owning within the meguaif 318) more than 5 percent of the
outstanding stock of the corporation or stock pssisg) more than 5 percent of the total combinethgqtower of all stock of the corporation;
or

(B) If the Employer is not a corporation, any perscho owns more than 5 percent of the capital ofifsrinterest in the Employer.

(i) 1-Percent Owner. For purposes of this paralyrépe term "1-percent owner" means any personwdudd be described in clause (i) if "1-
percent" were substituted for "5 percent" eachelaappears in clause (i).

(iii) Constructive Ownership Rules. For purposeshis Article XII:

(A) Subparagraph (C) of 318(a)(2) shall be appligcubstituting "5 percent” for "50 percent," aBj [h the case of any Employer which is
not a corporation, ownership in such Employer sbhaltletermined in accordance with regulations pitesd by the Secretary which shall be
based on principles similar to the principles o8 $as modified by subclause (A)).

(iv) Aggregation rules do not apply for purposesiefermining ownership in the Employer. The rulesubsections (b), (c) and (m) of 414
shall not apply for purposes of determining ownigrsmthe Employer.

(v) Compensation. For purposes of this Sectiontéh®m "compensation” has the meaning given such bgr414(q)(7) of the Code.

(c) "Non-Key Employee". The term "Non-Key Employaaéans any Employee who is not a Key Employee.

(d) "Top Heavy Plan". An Employer's plan shall bEagp Heavy Plan if, as of the Determination Date, aggregate of the accounts of Key
Employees under the Plan exceeds 60% of the aggrefthe accounts of all Employees under the Plan.

(e) "Aggregated Plans". Each plan of an Employquired to be included in an Aggregation Group shaltreated as a Top Heavy Plan if
such group is a Top Heavy Group.

(f) "Aggregation Group". Aggregation Group means:

() "Required Aggregation":

(A) each plan of the Employer in which a Key Empleyis a participant (in the Plan Year containirgg@Betermination Date or any of the fc
preceding Plan Years), and
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(B) each other plan of the Employer which enabtes@an described in subclause (A) to meet theirements of 401(a)(4) or 410 of the
Code, or

(i) "Permissive Aggregation”: any other plan netjuired to be aggregated may be included by theldgmpif such group would continue to
meet the requirements of 401(a)(4) and 410 witl glan being taken into account.

(iii) In determining the Aggregation Group, plaesnhinated within the five-year period ending on fretermination Date also shall be taken
into consideration.

(9) "Top Heavy Group". The term "Top Heavy Group&ans any Aggregation Group if, as of the DeternonaDate, the sum of

(i) the present value of the cumulative accruedcchitnfor Key Employees under all defined beneffitns included in such group, and

(i) the aggregate of the accounts of Key Employaster all defined contribution plans included urels group exceeds 60% of a similar sum
determined for all Employees.

(h) "Rollover Contributions". Any rollover contriltion, or similar transfer, initiated by an Employaed made after December 31, 1983, shall
not be taken into account with respect to the Rlapurposes of determining whether such PlanTis@Heavy Plan or whether any
Aggregation Group which includes such Plan is a Flepvy Group.

(i) For purposes of this Article Xll, the amounttbe account of any Employee shall include the egpe distributions made with respect to
such Employee under the Plan during the five yeaod ending on the Determination Date, includimgiributions under a terminated plan
which if it had not been terminated would have besguired to be included in an aggregation grobipny participant is a NonKey Employee
with respect to any Plan Year, the balance in to@ants of such Employee shall be considered tbeust balance of a Non-Key Employee
for such Plan Year. In addition, the account batasfcany Member who has not performed service&foployer during the five year period
ending on the Determination Date also shall beederded.

() "Valuation Date". The "Valuation Date" shall bee most recent valuation date described in eleetion 5.2 or Section 5.5 above within
the twelve-month period ending on the Determinabate.

12.2 Provisions Applicable During Top Heavy Yedfsr any year in which the Plan is considered a Hleavy Plan, the following provisions
shall apply notwithstanding any other provisiortto$ Plan to the contrary:
(&) "Vesting". The vesting schedule applicable naptoyer contributions which shall apply during Tidpavy Years shall be as follows:

Years of Service Percentage Vested
Less than 2 years 0%

2 years 20%

3years 40%

4 years 60%

5years 80%

6 years 100%

(b) "Minimum Benefits". Notwithstanding the languagf Section 5.4 above or any other provision ia Blan to the contrary, during any y
the Employer's Plan is a Top Heavy Plan, the mimincontribution made by the Employer to the accafidach Active Member (as defined
in Section
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5.4 above) of the Plan who is a NonKey Employed slod be less than the lesser of:

(i) 3% of such Non-Key Employee's compensatiordgfined in Section 5.7 above), or

(i) the highest percentage of compensation couteith to the account for any Key Employee for tharyBlotwithstanding the above, any
Employer who maintains this Plan plus one or malditional qualified employee benefit plans may c®to fund any required minimum
benefit through such other plan(s) but must ndtify Trustee of this Plan of such election. To pitevior the minimum allocation, the
Employer contribution shall be allocated as follows

(a) An amount of the Employer contribution equatiteminimum benefit determined above (or the tBtaployer contribution if less than the
minimum benefit determined above) shall be allog&tethe Employer Contribution Accounts of eachivetMember of the Plan who is a
Non-Key Employee; and

(b) The balance, if any, of Employer's Contributsiall be allocated as set forth in Article V of tRlan. A minimum benefit allocation shall
be provided to any Active Member who is a Non-Kegitoyee who is employed as of the last day of the Fear regardless of such
Member's Hours of Service.

IN WITNESS WHEREOF, TYSON FOODS, INC. has causad lirdenture to be executed by its duly authoriaéiders as of the 1st day of
April, 1993.

TYSON FOODS, INC.
By:
President

ATTEST:
Secretary
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RESOLUTION REGARDING TERMINATION OF TYSON FOODS, IN C.
EMPLOYEE STOCK OWNERSHIP PLAN

RESOLVED, that effective March 31, 1996, the ESCPlve terminated and its assets shall be distebygursuant to the plan's terms on or
before March 31, 1997, and as required by Secti®mBsaid plan, the administrator of the plan stieliver to the plan's trustees a certified
copy of this resolution informing them of such taration.

138



TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN

PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRarkhase Plan (the "Plan”) is to provide the ege®g of Tyson Foods, Inc. (“Tyson")
and its Participating Affiliates a convenient wayaicquire shares of Tyson's Class A Common Stackigih periodic investment and thus
maintain and stimulate employee interest in thevtiiand profitability of Tyson by means of an ofpaoity to share in a proprietary interest
in Tyson.

ARTICLE |
Definitions

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

1.2 Base Earnings. "Base Earnings" means the anobuegjular salary or wages, including overtimerpants, and commission payments,
does not include discretionary and non-discretipt@nuses, or other irregular payments made byrgiayer to an employee.

1.3 Committee. "Committee" shall mean the Admiaiste Committee appointed by the Board of Directifr§yson to carry out the purposes
of the Plan as set forth in Section 5.1 below.

1.4 Effective Date. The "Effective Date" of the Pks it relates to its extended term is Octob&©89; however the Plan has been restated
effective December 7, 1990 to reflect amendmenidenhich were effective as of that date.

1.5 Employer. "Employer" means Tyson and all Pguditing Affiliates.

1.6 Full-Time Employee. "Full-time Employee" meamy person (including a corporate officer) whorigpdoyed on a full-time basis in the
regular service of Tyson or one of its Affiliatggpvided, however, such term shall not include essemployed for temporary periods or for
temporary jobs. For purposes of this Plan, fulltibasis shall mean regular employment of not leess 1,000 hours per calendar year.

1.7 Leave of Absence. "Leave of Absence" meansnalesieom the active service with Tyson or an Adfié, with the permission of the
Employer, by reason of iliness, military servicefar any other reason as approved or allowed bygEimployer's personnel policies. Such
Leave of Absence will not terminate an employeeiwige, provided he returns to active employmetiheatexpiration of his leave in
accordance with his Employer's policy with resgegbermitted absences. An employee whose Serviegnsnated and who is subsequently
re-employed by Tyson or an Affiliate will, for glurposes of the Plan, be considered a new emphlyeéthe effective date of his re-
employment.

1.8 Pay Period, Payday. "Pay Period" means thevadtef a time for which an employee regularly riges his compensation and "Payday"
means the day on which the employee regularly vesgiis compensation for the Pay Period.

1.9 Participating Affiliate. "Participating Affili@" means an Affiliate which has adopted the Plah the consent of the Board of Directors of
Tyson. If an organization which is or has becom@éfiitiate ceases to be an Affiliate, such orgatiiza shall be deemed to have withdrawn
from participation in the Plan.
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1.10 Payroll Deduction Agreement. The "Payroll Dettchn Agreement” shall be in a form specified by @ommittee, shall direct the
employee's Employer to withhold from his paychedpecified dollar amount or a specified percentsfigeés Base Earnings to be used for
purchase of Stock under this Plan, and shallHistdarticipating employee's mailing address andébksecurity number.

1.11 Prevailing Market Price. The term "PrevailMgrket Price" shall mean:

() the actual purchase price if purchased in renanarket; or

(b) if treasury shares are purchased:

(i) if the Stock is not at the time listed or adwit to trading on a stock exchange or in the owerebunter market under the National
Association of Securities Dealers, Inc. Automatem@tion System ("NASDAQ"), the Prevailing Marketde shall be the mean between the
lowest reported bid price and highest reported cigkiee of the Stock on the date in question inaber-theeounter market, as such prices
reported in a publication of general circulatiotested by Tyson and regularly reporting the maghkete of the Stock in such market; or

(i) If the Stock is at the time listed or admittexdtrading in the over-the-counter market underSIDAQ or on any stock exchange, then the
Prevailing Market Price shall be the reported cigsale price of the Stock on the date in quesiiopPNASDAQ or on the principal exchange
on which the Stock is then listed or admitted &aling, as the case may be. If no reported sal¢ookSakes place on the date in question,
the reported closing asked price of the Stock ah slate shall be determinative of Prevailing MaiRete.

1.12 Service. "Service" means that period of carttirs uninterrupted employment with Tyson or any @nmore of its Affiliates, from the
employee's first day of employment until his ddtéeomination of employment with all Affiliates. ki@ver, in the case of an Affiliate which
has been acquired by Tyson through the acquisiti@ubstantially all of the assets or all of thecktof the Affiliate, Service only shall

include employment subsequent to the later of yg§oh's consummation of the acquisition the Affdiar (ii) the date on which such Affiliate

is designated as a Participating Affiliate. Servigth two or more Affiliates during consecutive jpets shall be considered continuous service
with one Affiliate.

1.13 Stock. All references herein to "Stock" sinadlan shares of Class A Common Stock of Tyson.

1.14 Termination of Service. "Termination of Ser/icneans any absence from the employment of TysanyAffiliate (including, but not
limited to, absences by reason of discharge ogmesion) which is not deemed a Leave of Absenadeéined herein.

ARTICLE Il
Eligibility to Participate

2.1 Eligibility. Except as provided below, eachIFLime Employee of Tyson or of a Participating Aiffte who has completed sixty (60) days
of Service shall be eligible to participate in #lan commencing on the first Payday thereafter. él@n, any employee who is a member of a
collective bargaining unit and who is covered IjoHective bargaining agreement which does not iplefor coverage of such employee
under this Plan shall not be eligible to partiogpit this Plan.
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ARTICLE 1l
Employee Participation and Contributions

3.1 Voluntary, Non-Discriminatory Plan. Particiatiin this Plan shall be voluntary and all emplsyedio participate in the Plan shall have
the same rights and privileges under the Plan.

3.2 How an Employee Elects to Participate. Excepiravided in Sections 3.8 and 4.2 below, an digémployee may elect to participate in
the Plan by executing a "Payroll Deduction Agreethémithin the time period prescribed by the Comtedd prior to the Payday on which the
employee will begin participation. By signing a RalyDeduction Agreement an employee will indicate acceptance of the terms of this
Plan.

3.3 Limits on Contribution. The minimum payroll dexion shall be one dollar ($1.00) per week andhtlagimum shall be twentfive dollars
($25.00) per week, as the employee shall electnahe alternative, the minimum payroll deductsivall be 1% of Base Earnings and the
maximum shall be 10% of Base Earnings. At suchgiasepermitted by the Committee, an employee nagase or decrease his contribu
under the Plan by any multiple of one dollar or peecent; however, no employee may contributeninane year, more than 10% of his B
Earnings or, if he elects a payroll deduction spacific dollar amount, $25.00 per week.

3.4 Voluntary Withdrawal from the Plan. An employeko remains employed by an Employer may withdraeamnfthe Plan by submitting a
signed written notice of cancellation of his Payfduction Agreement to his personnel departmeithin the time period prescribed by the
Committee) prior to the Payday for which cancedlatis to be effective. Any employee who so withdsdvom the Plan shall be ineligible to
renew his participation for a period of six monttean the date of cancellation of his payroll dedctand will be entitled to withdraw his
Stock from the Plan only in accordance with Sec6ich

3.5 Termination of Service Means Withdrawal frorarRlUpon an employee's Termination of Service édimed above), the employee will
deemed to have withdrawn from the Plan as of tie afshis Termination of Service.

3.6 Effect of Employee's Withdrawal from Plan. QO after the effective date of an employee's wildd from the Plan, no further
contribution under the Plan shall be permitted bynade for the employee, except as may be proypdesuant to Sections 3.8 and 4.2 below.
3.7 Distributions from Plan Upon Termination of @ee. Upon a participating employee's TerminatibService for any reason, the
Committee shall obtain a share certificate repriésgthe number of shares of Stock to which thelegge is entitled and shall send the share
certificate and a check for the sum of uninvested$ held to the credit of such employee, by orginaail, to the address indicated on the
employee's Payroll Deduction Agreement, or otheswasthe employee's mailing address last knownst&mployer. Upon the death of a
participating employee and upon receipt by the Bygal of proof of identity and existence at the jogyating employee's death of a
beneficiary validly designated by him under thenPthe Committee shall obtain and forward the skartficate and check for uninvested
funds in the manner provided above to such bereficin the event of the death of a participatingployee and in the absence of a
beneficiary validly designated under the Plan whiiving at the time of such participating emplogedeath, the committee shall obtain and
forward such share certificate and check for unétee funds to the executor or administrator ofabiate of the participating employee, or if
no such executor or
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administrator has been appointed (to the knowleddglkee Committee) the Committee, in its discretioray deliver such share certificate and
check to the spouse, if any, or otherwise equalthé surviving children of the participating emyse. No beneficiary shall, prior to the death
of the participating employee by whom he has besmigthated, acquire any interest in the Tyson Stodash credited the participating
employee under the Plan.

3.8 Optional Employee Stock Contribution. Whethenat an eligible employee elects to participaténim Plan in the manner provided in
Section 3.2 above, any eligible employee who remkshares of Stock on or after December 1, 1989sésck bonus from Tyson may
contribute all (but not less than all) of such sisao the Plan on or before December 31, 1991tedafter participate in the Plan. Also, the
Committee shall have the authority to permit framet to time contributions by eligible employeetier shares of Stock, regardless of v
and how acquired by such employees. Such contoisighall be made in the manner prescribed by ¢imen@ttee. Contributed shares shall
be held for the account of the contributing papeit (or combined with any existing account of plaeticipant) and administered pursuant to
all provisions of the Plan. All of such contributgldares at all times shall remain the properthefdontributing employee and shall remain
subject to any legal or contractual restrictions/tich the shares may have been subject at thedfrtie contribution.

ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions. Participamtdéhe Plan who have completed at least one yeBenfice (as defined above) with Tyson
or a Participating Affiliate shall be entitled tonployer matching contributions, determined as fe#io(i) if shares are purchased in the open
market pursuant to the Plan, Tyson shall contrilbutash amount equal to one-third (1/3) of the lmase price; and (ii) if treasury shares are
purchased, then the participating employees' psecpéace for such shares shall be two-thirds (@3he Prevailing Market Price for such
shares on the date of purchase. Contributions pad®iant to this

Section 4.1 shall match only the employee contidmst made pursuant to

Section 3.2 above.

4.2 Employer Discretionary Non-matching Contribagoln addition to Employer matching contributionade pursuant to Section 4.1,
Tyson, in the sole discretion of its Board of Dimg¥s, may from time to time make non-matching dbations of cash or shares of Tyson
Stock to the Plan for allocation to certain papiits in the Plan or to certain other eligible esgpks who are not enrolled in the Plan. Such
contributed shares shall be held for the accoutiteparticipant (or combined with any existing@aut of the participant) and administered
pursuant to all provisions of the Plan. If direckydthe Board of Directors of Tyson, the Committkall cause shares of Stock purchased
such discretionary contributions to bear appropriegjends referring to the terms, conditions asttictions, if any, applicable to such
contributions or necessary to permit Tyson to cgmyth all applicable state and federal securitégs. All of such contributed shares at all
times shall remain the property of the contributamyployee and shall remain subject to any legabatractual restrictions to which the sh:
may have been subject at the time of the contobuti
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ARTICLE V
Administration of the Plan

5.1 Administrative Committee. To carry out the mses of the Plan, the Board of Directors shall ag@m Administrative Committee (the
"Committee") consisting of not less than three meralwho may be officers and/or directors of Tysdre Board may remove members from
or add members to the Committee at any time, witkidiscretion, and may fill vacancies on the Cdttea. An individual member of the
Committee may not participate in any decision esiglely affecting his own participation in the Plaie Committee shall select one of its
members as Chairman, and shall holdmeetings attsuek and places as it may determine. Acts of janityof the Committee at which a
qguorum is present, or acts reduced to or appravediting by a majority of the members of the Cortte®, shall be valid acts of the
Committee. The Committee shall have the sole aityhan its absolute discretion, to adopt, amend eescind such rules and regulations as,
in its opinion, may be advisable in the administrabf the Plan; to construe and interpret the Plam rules and regulations; and to make all
other determinations deemed necessary or advifablee administration of the Plan. All decisiodsterminations, and interpretations of the
Committee shall be binding on all participants. TQwnmittee may employ such legal counsel, consigtamd agents as it may deem
desirable for the administration of the Plan ang nedy upon any opinion received form any such aaliior consultant and any computation
received for any such consultant or agent. Expeinsesred by the Board of Directors or the Comnaitite the engagement of such counsel,
consultant or agent shall be paid by the Compawymember or former member of the Committee or efBbard of Directors shall be liable
for any action or determination made in good faitth respect to the Plan or any awards granteduneler. The Committee, in its sole
discretion, may delegate all or any portion ofitgies hereunder to other individuals or entities.

5.2 Employer Contributions of Cash and DividendsclEEmployer shall remit the funds deducted frogrq@és under this Plan, plus any
Employer contributions of cash and dividends reegign Stock held by the Plan, to the brokerage dirfirms designated by the Committee.
5.3 Investment in Tyson Stock. As soon as pradtcafter receipt of funds remitted under the Ptha,Committee orits designated
representative shall purchase on behalf of the Pdaticipants shares of the Class A Common Stodkyebn either directly from Tyson or in
the open market at Prevailing Market Prices. Thm@itee shall purchase the maximum number of shareshasable with such funds. Such
shares shall be purchased on an aggregate bdms tlan on a per employee basis. The number ofshabe purchased is to be determined
by the aggregate amount of funds available to bwhale share or multiple thereof. While no fracibehares will be acquired or distributed,
a participating employee's interest in the Plat bglaccounted for to include, and will reflecte tihactional share, if any, which could have
been acquired with the funds allocable to himatfronal shares were purchased.

5.4 No Interest to be Paid. During the interim bestw receipt of the funds and purchase of the shandsaterest will be paid to participating
employees.

5.5 Dividends to be Used to Purchase Additionak&haAll cash dividends received with respect tareh registered in the name of the
brokerage firm shall be used by it to purchasetadil shares for participating employees in prdiparto their specified interest in the she
upon which the dividends were paid. Stock dividengsrants and
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rights of any kind received with respect to suchrsh shall be held and distributed in the mannavriged in Sections 3.7 or 6.2, herein, as
applicable. Provided, however, that the Commititeés sole discretion, may elect to pay dividenelseived which are attributable to stock
allocable to employees who have withdrawn fromRlen (pursuant to

Section 3.4 above) directly to such employees oarenual basis.

5.6 Shares Held in Broker's Name Not Transferaftleemployee's undivided interest in the sharessteggd in the name of the broker may
not be assigned, sold, pledged or alienated exXgefestate or intestate succession. In additioch smdivided interest may not be encumb:
by lien or security interest of any kind and simait be liable for the debts of the employee orecitfo attachment, or to any judgment
rendered against the employee or to the processyofourt in aid or execution of any judgment suered.

5.7 Voting Rights. The Committee shall have the @ote vote all shares held in the name of the brokany and all matters which shall be
the subject of the vote for the shareholders. hmeation with any such vote, the proxies' bendfimieners of such shares shall be solicited
and the Committee shall cast its votes in accomavith such proxies.

5.8 Costs of the Plan. The costs of maintainingnds and executing transfers under the Plan shalblid by Tyson or allocated to and paid
by Participating Affiliates, as the Board of Dirert of Tyson may direct.

5.9 Brokerage Costs. Brokerage expenses incurrégtipurchase of shares shall be included as p#re@ost of shares to participating
employees.

5.10 Indemnification. Neither Tyson, the Commitéel its delegates, nor any broker through whomhase orders are executed pursuant to
this Plan shall have any responsibility or lialifiotr any action or determination in good faithliring, without limiting the generality of the
foregoing, any action with respect to price, timeantity or other conditions and circumstancehefgurchase of shares under the terms «
Plan. Tyson shall indemnify and hold harmless difigar, employee, agent, delegee or representath@incurs damage or loss, including
the expense of defense thereof, in connection thitperformance of the duties specified herein.

ARTICLE VI
Monthly Reports and Delivery of Share Certificates

6.1 Monthly Reports. The Committee shall make migniiports to each participating employee, spegthe status of his interest in the
Plan.

6.2 Delivery of Share Certificates. Shares purathdisen contributions made by participating emplayaed shares purchased from
contributions made by Tyson will be issued to pgriting employees (1) only in increments of tefl)(§hares from either of such accounts,
and

(i) only upon receipt by the Committee of a wnitteequest from the participating employee, settanth the amount of shares requested to be
issued and indicating from which of the employ@esounts the shares are to be issued. Requeslistitibutions of Stock purchased from
contributions made by participating employees bdllimited to four times per calendar year, andcepkes restricted above, the employee
may request an amount to be issued up to the apat®amount set forth on the employee's last gugrstatement from the Plan. Requests
for distributions of Stock purchased from Emplogentributions and dividends will be limited to fatimes per calendar year, and except as
restricted
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above, a participating employee may request incar@ycalendar year an amount not to exceed thessparehased from the Employer's
contributions and dividends as of the Decemberepbnt from the immediately preceding calendar year.

ARTICLE VI
Amendment and Termination of the Plan

The Tyson Board of Directors or its delegate magng time and in its discretion, alter, amendpsusl or terminate the Plan or any part
thereof; provided, however, that (i) the Board khalrequired to obtain stockholder approval foy amendment to the Plan where such
approval is necessary to maintain qualificatiothef Plan under Rule 16b-3 of the Securities Excaakag of 1934, as amended, or to comply
with the rules and regulations of any applicabtekstexchange or self-regulatory organization,tfi§ Board shall not amend the provisions of
Sections 3.3 and 4.1 of the Plan more than oneeyrsix-month period and (iii) the Plan shall temate automatically on March 31, 2000.
Notice of any amendment, suspension or terminatfdhe Plan, in whole or in part, shall be givereaxh participating employee as sool
practicable after such action is taken.

ARTICLE VI
Adjustments Upon Changes in Stock

If any change is made in the stock subject to tha Rhrough merger, consolidation, reorganizatresapitalization, stock dividend, dividend
in property other than cash, stock split, liquidgtdividend, combination of shares, exchange ofeshahange in corporate structure or
otherwise), the maximum number of shares subjetttedlan and the number of shares and price pee s Stock subject to outstanding
rights under the Plan shall be adjusted autométitaireflect such change.

In the event of (1) a dissolution or liquidationTofson, (2) a merger or a consolidation in whiclsdly is not the surviving corporation, or a
reverse merger in which Tyson is the surviving ooggion but the shares of Tyson's Common Stockittyesof the merger are converted into
other property, whether in the form of securitiessh or otherwise; or

(3) any other capital reorganization in which mtiren 50% of the Shares of Tyson entitled to vogeeichanged, the Plan shall terminate,
unless determines in its discretion that the Pheatl ;ievertheless continue in full force and efféicthe Committee elects to terminate the
Plan, the Committee shall send to each participamployee a stock certificate representing thebarrof whole shares to which the
employee is entitled. In addition, the Committeallséend checks drawn on the Plan's account to partitipating employee in an amount
equal to the sum of the uninvested funds heldeatiedit of each employee under the Plan, in thenmaprovided in Section 3.7 above. The
grant of any right to an employee pursuant to lae Bhall not affect in any way the right or powéiyson to make adjustments,
reclassifications, reorganizations or changessafaipital or business structure or to merge ootsalidate or to dissolve, liquidate or sell, or
transfer all or any part of its business or assets.
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ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intended. The granthany right to an employee, pursuant to this\Péhall not constitute an agreement or
understanding, express or implied, on the partysion or any Affiliate, to employ such employee dowy specified period.

9.2 Financial Information Available. If required kaw, the offered shares of Tyson shall be registemder the Securities Act of 1933 on
Form S-8, or such other form as shall be spechiethe Securities and Exchange Commission, andiiTgkall deliver to each employee
participating in the Plan a copy of the prospecdiusuch other information as may be required friosnetto time as required.

9.3 Governing Law. The construction, validity, asmkration of this Plan shall be governed by theslafithe State of Arkansas.

9.4 Rules of Construction. Throughout this Plae,rtrasculine includes the feminine, and the singararthe plural, and vice versa, where
applicable.

9.5 Plan Year. The Plan's plan year and fiscal geall end on March 31 of each year.

9.6 Designation of Beneficiary. A participating doyee may file a written designation of a benefigiaho is to receive any Stock and/or
cash. Such designation of a beneficiary may begdthby the participating employee at any time iitimg delivered to his Employer.
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AMENDMENT NO. 1
TO THE
TYSON FOODS, INC. EMPLOYEE STOCK PURCHASE PLAN

Effective April 1, 1996, the Plan is amended atofes:

(1) Section 4.1 of the Plan is amended by deldtiagi section in its entirety and substituting tth@r¢he following new language:

"4.1 Employer Matching Contributions.

(a) Participants in the Plan who have completddast one year of Service (as defined above) wygoi or a Participating Affiliate shall be
entitled to Employer matching contributions as deieed in subsections (c) and (d) of this section;

(b) Contributions made pursuant to this Sectionsthdll match only the employee contributions magisyant to Section 3.2 above;

(c) Participants determined to be (x) 'Highly Comgeted Employees' on April 1, 1996 and thereafiefamuary 1 of each subsequent
calendar year under the provisions of the 'RetirdgrBavings Plan of Tyson Foods, Inc.' or (y) 'exeewfficers' as defined by Rule 16a of
the Securities Exchange Act of 1934, as amendebwaio otherwise are entitled to matching contritwsi under this Plan shall have such
contributions determined as follows:

(i) If shares are purchased in the open marketyaumtsto the Plan, Tyson shall contribute a cashuanequal to one-third (1/3) of the
purchase price; and

(i) If treasury shares are purchased, then thegyzating employees' purchase price for such shshall be two-thirds (2/3) of the Prevailing
Marketing Price for such shares on the date oftase;

(d) All other Participants hereunder who are eszditio Employer Matching Contributions shall haventhdetermined as follows:

(i) Such matching contributions shall be equal@&050f all amounts deferred by such Participanteui®iction 3.2 of the Plan on and after
April 1, 1996; and

(i) Within ten days after the end of each monthwinich such deferrals are made, Tyson shall makk swatching contributions directly to t
'Stock Match Accounts' established for such Paxdicis under the 'Retirement Savings Plan of Tysmd§, Inc.', with such amounts to be
administered and distributed pursuant to the rélsgems of such plan."”

(2) Section 6.1 is amended by deleting that sedtidts entirety and substituting therefor the daling new language:

"6.1 Quarterly Reports. The Committee shall makarguily reports to each participating employeecBpieg the status of his interest in the
Plan through the last day of each calendar quarter.

(3) Section 6.2 is amended by deleting that sedtidts entirety and substituting therefor the daling new language:

"6.2 Delivery of Share Certificates.

(&) On or after April 1, 1996, participating empd@g may request that any or all of the sharesaakSturchased in their accounts through
March 31, 1996, whether such Shares were purcHem®adcontributions made by such Participant, frantcbutions made by Tyson or from
dividends received by the Plan, be issued andldliséd to such participating employees;
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(b) All shares of Stock purchased on or after Apyil996 from contributions made by participatimgpdoyees, contributions made by Tyson
or dividends received by the Plan, will be issuegdrticipating employees pursuant to the followinigs:

() Only in increments of ten (10) shares from eitbf such accounts;

(i) Only upon receipt by the Committee of a writteequest from the participating employee settorghfthe amount of shares requested to be
issued;

(iii) Distributions of Stock will be limited to fautimes per calendar year, and will be made as as@administratively feasible following the
last day of the calendar quarter in which the retjuas made;

(iv) Distributions of Stock purchased from conttiibms made by participating employees may not extke amount of such Stock set forth
on their last quarterly statement;

(v) Distributions of Stock purchased from Emplogentributions and dividends may not exceed the arofusuch Stock set forth on their
last quarterly report from the immediately precgdialendar year;

(vi) The order in which shares of Stock are withandrom an employee's separate accounts shallteendi@ed pursuant to rules and
regulations to be adopted by the Committee."

(4) Section 9.5 is amended by deleting that sedtidgts entirety and substituting therefor the daling new language:

"9.5 Plan Year. The Plan's Plan Year and Fiscal ¥ball end on December 31 of each year."
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AMENDMENT NO. 2
TO THE
TYSON FOODS, INC. EMPLOYEE STOCK PURCHASE PLAN

(1) Effective April 1, 1996, Section 1.12 of theaRlis amended by adding the following sentencbeaénd thereof, to-wit:

"Notwithstanding the above, Service also shalludel employment with Culinary Foods, Inc. priort®obhecoming a Participating Affiliate."
(2) Effective April 1, 1996, Section 4.1 of the Rlas added by Amendment No. 1] is amended byidgléte language of subsection (c) ir
entirety and substituting therefor the followingankanguage:

“(c) Participants determined to be (x) ‘eligiblepayees’ on April 1, 1996 and thereafter on Jandasfeach subsequent calendar year under
the provisions of the 'Executive Savings Plan afdryFoods, Inc.' or (y) 'executive officers' asrisf by Rule 16a-1 of the Securities
Exchange Act of 1934, as amended, and who otheavésentitled to matching contributions under ®isn shall have such contributions
determined as follows:

(i) If shares are purchased in the open marketyautsto the Plan, Tyson shall contribute a cashustnequal to one-third (1/3) of the
purchase price; and

(ii) If treasury shares are purchased, then theégjaating employees' purchase price for such shshall be two-thirds (2/3) of the Prevailing
Marketing Price for such shares on the date oflmage."
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EXECUTIVE SAVINGS PLAN
OF TYSON FOODS, INC.

This Plan, adopted effective April 1, 1991 by Tys$@wods, Inc., is hereby established as an unfunaedqualified deferred compensation
plan designed to provide, solely for a select groumanagement and highly compensated employe€gsain Foods, Inc., an opportunity to
provide for eventual retirement income. All amouertsdited on the books of Tyson Foods, Inc. forabeounts of members under this Plan at
all times shall remain as unfunded, general obibgatof Tyson Foods, Inc. to such members, it béiegntention that such obligations to
members under the Plan be paid, when due, sol¢lgfahe general assets of Tyson Foods, Inc. dseilat such time. The Plan shall be
administered in the manner set forth in the follogviPlan, to-wit:
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ARTICLE |
Definitions

The following definitions shall be used in this RPlanless the context of the Plan clearly indicatesther meaning:

1.1 Beneficiary. "Beneficiary" means such persopemnsons or legal entity as may be designatedMgraber to receive benefits hereunder
after his death, or the personal or legal represismetof the Member as hereinafter provided in iBac2.3.

1.2 Break in Service. A "Break in Service" shallanghe failure of an Employee to complete more &@MHours of Service during a Plan
Year.

1.3 Code. "Code" means the Internal Revenue Codé&8, as now in effect or as amended from tinténie. A reference to a specific
provision f the Code shall include such provisiond any applicable regulation pertaining thereto.

1.4 Compensation. "Compensation" means an Empbgeehed income, wages, salaries, and fees faegmiohal services and other amounts
received for personal services actually renderdtarcourse of employment with the Employer maiitej the Plan (including, but not
limited to, commissions paid salesmen, compensdtioservices on the basis of a percentage oftsrafid bonuses). Any amounts that w
have been includable in the Employee's Compensatiatescribed above if they had not received sitasidreatment because they were
deferred by the Employer through a Salary Reductigreement shall be added to the amount describedesand included in the Employe
Compensation for purposes of the Plan. However, igorsation shall not include the following:

(a) Other Employer contributions to a plan of defdrcompensation which are not includable in the@legee's gross income for a taxable
year in which contributed, or Employer contribusaimder simplified employee pension plans to therdsuch contributions are deducti

by the Employee, or any distributions from a pléadeferred compensation;

(b) Amounts realized from the exercise of non-digalistock options, or when restricted stock (aparty) held by the Employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(c) Amounts realized from the sale, exchange oeradiisposition of stock acquired under a qualiBeatk option;

(d) Other amounts which received special tax bé&nedr contributions made by the Employer (whetivemot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Internal Revenue Cdw®ether or not the amounts are
actually excludable from the gross income of theptaiyee); and

(e) Amounts received as automobile and office adloges.

1.5 Disability. "Disability" means the total incajity of a Member when so declared by the Emplogeétsi judgment and discretion, suppot
by the written opinion of at least two disinterespdysicians, after the expiration of at leasttyhiBO) days from the date of the inception of
such incapacity.

1.6 Effective Date. The effective date of the Paall be April 1, 1991.

1.7 Elective Deferrals or Deferrals. "Elective Dedés" or "Deferrals” means reductions pursuarst Member's Salary Reduction Agreement,
in the whole percentages (permitted below in Sac3id) of the Member's Compensation, which amoarésredited by the Employer to the
Member's Elective Deferral Account under the Pémprovided below.
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1.8 Eligible Employee. "Eligible Employee" shall arean Employee who, as of the immediately preceliagch 31 was a Highly
Compensated Employee, as defined below, who hasdetermined by the Administrative Committee o§tRlan to be a member of a select
group of individuals who, because of their positiath the Employer or their compensation level, énttve most influence on the day-to-day
management and future growth of the Employer'snmssi. The Administrative Committee shall re-deteem@ach March 31 during the term
of this Plan which of its Employees qualify as ilg Employees as defined hereunder.

1.9 Employee. "Employee" means any person emplbydeimployer.

1.10 Employer. "Employer" means Tyson Foods, locgny corporation into which it may be merged amsnlidated, or any corporation that
may hereafter accept and adopt the terms of thlisniture with approval of the Board of DirectorsTgson Foods, Inc. For determining an
Employee's length of service for purposes of deitgng eligibility, vesting and credits, Employesalincludes any corporation which is a
member of a controlled group of corporations (ddd in 414(b) of the Code) and all trades or besses (whether or not incorporated)
which are under common control (as defined in 41d{¢he Code). Provided, however, that servicénait incorporated or unincorporated
employer which has not expressly adopted this Btetl not give employees of such employers thet tiglshare in any credits made by
employers which have expressly adopted this Plan.

1.11 Employer Match. "Employer Match" shall meaa ¢hnedit, if any, made to the Member's Employerdiatccount by the Employer
pursuant to

Section 3.2 below.

1.12 Employment Commencement Date. "Employment Cenzement Date" means the first date on which anl@rap completes an "Hour
of Service", provided that in the case of a "Breaervice" an Employee's employment commencenmeet shall be the first day thereafter
on which he completes an "Hour of Service."

1.13 Enrolliment Period. "Enrollment Period" meaasteperiod designated by the Employer with resgetite Plan Year during which new
Members may establish, and current Members may @ntiegir rates of Elective Deferrals under theilaBaReduction Agreements.

1.14 Entry Date. "Entry Date" shall mean April da@ctober 1 of each year.

1.15 Highly Compensated Employee. "Highly Compesg&mployee” means an Employee defined in Sectidiig of the Code and
Regulations issued thereunder. "Non-highly Comptenisemployee” shall mean an Employee who is nedheighly Compensated
Employee nor a Family Member (as defined in Codg(d)(6)(B)) of a Highly Compensated Employee.

1.16 Hour of Service. An "Hour of Service" means:

(a) Each hour for which an Employee is paid, oitledakto payment, for the performance of dutiestfa Employer. These hours shall be
credited to the Employee for the computation penoehich the duties are performed; and

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty or ve of absence. Hours under this subparagraphégl)z calculated and credited pursuant to
Section 2530.200(b)-2 of the Department of LaboguRations which are incorporated herein by thigmerfice; and

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredaytthe Employer. The same hours of
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service shall not be credited both under subpapdgfa) or (b), as the case may be, and underubigsasagraph (c). These hours shall be
credited to the Employee for the computation pedogeriods to which the award or agreement pestaither than the computation period in
which the award, agreement or payment is made; and

(d) Hours of Service credited to Employees whosagnsation is not determined on the basis of eceamiounts for each hour worked dui

a given period and whose hours are not requirde toounted and recorded by a separate federalestatch as the Fair Labor Standards Act
shall be at the rate of 45 Hours of Service foheseek that the employee is entitled to be crediid at least one "hour of service" under
provisions of this section.

1.17 Leave of Absence and Termination of Servite Employer, under a uniform policy applied withdigcrimination, may grant a Leave
of Absence without pay to any Employee becausa)érvice in any of the Armed Forces of the Un@¢ates or other Government service,
(b) temporary incapacity, or (c) a temporary laf/if the Employer. To determine vested percentagéswhether a Break in Service has
occurred (but not to determine entitlement to slmiredits for the year), an Employee will be d¢ted with Hours of Service during a Leave
of Absence as if he had been actively employednanidperformed his customary duties, provided hamstto work at or before the end of
Leave of Absence or when so requested by the Eraplotherwise his service will be considered teated as of the date on which his leave
began. Any other absence from active employmentleeined a Leave of Absence shall terminate an Braplo service as of the date the
Employer considers the Employee to have been dbfipen its employment rolls.

1.18 Maternity or Paternity Absences. For any Erpgdowho is absent from work by reason of (i) thegpiancy of the Employee; (ii) the bi
of a child of the Employeeg; (iii) the placementaothild with the Employee in connection with thepiion of such child by the Employee; or
(iv) for purposes of caring for a child for a petibeginning immediately following the birth or ptament of such child, the Plan shall treat as
Hours of Service for determining a Break in Senfmepurposes of eligibility and vesting, the HoofsService which otherwise normally
would have been credited to the Employee but foh@bsence or, in the event the Plan is unabletirmine the Hours of Service normally
to be credited, eight (8) Hours of Service per daguch absence. The total number of hours tresdddours of Service under this section
shall not exceed 501 hours. The Hours of Servic#atable to an Employee shall be credited toEheployee in the Plan Year in which
begins the absence from work if the Employee wiagrevented from incurring a Break in Serviceamy other case, such Hours of Service
shall be credited in the immediately following yelarthe discretion of the Committee, an Employe®y ine required to furnish information
that the absence from work qualifies under thisise@nd/or the number of days of such absence.

1.19 Member. "Member" means any Employee who hatifepd for participation as provided in Article ¢f the Plan.

1.20 Normal Retirement Date or Age. "Normal RetiemtnDate or Age" shall mean the 65th birthday bfeanber.

1.21 Plan. "Plan" means the savings and profitisggilan set forth in this document and all subsafjamendments thereto which in the
aggregate are intended by the Employer to constétuton-qualified savings and profit sharing retieat plan. The name of the Plan shall be
the "Executive Savings Plan of Tyson Foods, Inc.".
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1.22 Profit Sharing Plan. "Profit Sharing Plan"lshgean the qualified profit sharing retirementrpedopted by Employer and known as the
Profit Sharing Plan of Tyson Foods, Inc.

1.23 Restricted Stock Bonus Plan. "Restricted SBmhkus Plan" shall mean the Tyson Foods, Inc. Réstk Stock Bonus Plan adopted by
Employer, a copy of which is attached to this RlarSchedule "A".

1.24 Return on Equity. "Return on Equity" for angiPYear means a percentage determined by dividmgloyer's "Net Income" by
Employer's "Shareholders' Equity”, with such tefmaging the following definitions:

(@) "Net Income" means the sum of Employer's neitar income as reported in its annual and qugrtedorts filed with the Securities and
Exchange Commission under the Securities ExchangefA934, as amended, for the fiscal quarterrendin the Saturday closest to March
31 of such Plan Year and the immediately precetlinge fiscal quarters;

(b) "Shareholders' Equity" means the simple aritiicraverage of Employer's shareholders' equityepented in its annual and quarterly
reports filed with the Securities and Exchange Cdasion under the Securities Exchange Act of 1984raended, for the fiscal quarter
ending on the Saturday closest to March 31 of &lah Year and the immediately preceding four fisgadrters.

1.25 Salary Reduction Agreement. "Salary Reducdigreement” means an agreement entered betweendhwwét and the Employer during
the Enroliment Period by which the Member agreesctept a reduction in his Compensation from th@lByer equal to any whole
percentage, per payroll period, not to exceed dregmtages permitted under Section 3.1(A) belove. Shlary Reduction Agreement shall be
irrevocable by the Member until the next EnrollmBetiod and shall apply to each payroll periodmysuch time in which the Member
receives Compensation from the Employer.

1.26 Subsidiary or Affiliate. "Subsidiary" or "Affate" means:

(&) All corporations which are members of a comdablgroup of corporations within the meaning oft®ec1563(a) of the Code determined
without regard to Section 1563(a)(4) and Sectiodi3(&)(3)(C) of said Code and of which Tyson Fodds, is then a member, and

(b) All trades or businesses, whether or not ineafed, which, under the Regulations prescribethbySecretary of the Treasury pursuant to
Section 210(d) of ERISA are then under, controhwiyson Foods, Inc.

1.27 Taxable Year and Plan Year. "Taxable Year"'#&ian Year" means the annual accounting perioéhgnoh the last day of March each
year, which Employer has adopted for federal inctemepurposes

1.28 Valuation Date. "Valuation Date" under thenpshall mean the last day of each calendar month.

1.29 Years of Service. A "Year of Service" mearshdavelve consecutive month period during whictEamployee has at least one thousand
(1,000) Hours of Service. For determining an Emptsy eligibility under the Plan, his "eligibilitpmputation period” shall begin on the
Employment Commencement Date (as defined in Settitih above) for such Employee. For determiningesritder's vested and
nonforfeitable interest in his Employer Match Acoband Floor Account, the "vesting computation pe'tishall be the Plan Year.

ARTICLE Il
Eligibility for Participation

2.1 Requirements for Participation. Eligible Empmeg shall be eligible to participate under the Bkfollows:
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(a) Eligible Employees shall be eligible to makedtive Deferrals and receive Employer Matches dbefirst Enroliment Period (as
established by the Administrative Committee) imnagely following completion of six months of servjce

(b) Eligible Employees shall be eligible to receieor Account Credits under Section 3.3 of thenRla of the first Entry Date (as defined
above) following the Eligible Employee's completioina Year of Service.

2.2 Participation Following Re-Employment. Each HEmgpe whose service is terminated and who subsélgusme-employed by the
Employer shall be treated under the Plan upon set@mployment as though he then first entered miy@@/ment of the Employer; except
that, if he previously was a Member the Plan t¢reifhad met the service requirements for particpati the Plan as of his previous date of
termination of service, he shall be deemed forptimposes of 2.1 hereof to have met the serviceinagents for participation in the Plan as of
his date of reemployment. Provided, however, thatpplication of this Section shall not entitletsuve-employed former Member to any
Employer Match or Floor contributions under Arti¢clebelow attributable to the period of time beewehis date of termination of service and
his date of re-employment.

2.3 Designation of Beneficiary. The provisionstastPlan shall apply to all Members uniformly. Edainployee on becoming a Member
shall:

(a) Agree in writing to be bound by the terms aadditions of this Plan.

(b) Designate in writing one or more beneficiati@seceive his benefits in the event of his dekitho such designation be made, or if such
beneficiary be deceased without a successor bérgfizeing designated in writing, then the deathdfiés shall be paid in a lump sum to the
surviving spouse of said Member, if any, othervicséhe Member's surviving children, in equal shapes stirpes, otherwise to the personal
representative or estate of the deceased Membeul®h beneficiary of a deceased Member die aftdrds started receiving payment under
the Plan and if there is no living successor beraff named by the deceased Member, then the rergdienefits shall be paid in a lump s

to the surviving spouse of said beneficiary, if aniherwise to the personal representative orestahe beneficiary receiving payment at the
time of his death. Each Member shall be entitlediange his designated beneficiaries from timéne by filing with the Administrative
Committee a new Designation of Beneficiary Fornd aach change so made shall revoke all prior dasrs by the Member.

ARTICLE Il
Credits to Accounts

3.1 Members' Elective Deferrals. (A) Amount of Eiee Deferrals. Each Eligible Employee may elect;spiant to a Salary Reduction
Agreement, to direct the Employer to reduce his @emsation, and in lieu thereof, credit to the EecDeferral Account of such Eligible
Employee an amount equal to such reduction, with seduction amounts to be in integral percentagésrmined as follows:

(i) From one percent (1%) to twenty percent (209d)is Compensation, excluding bonuses, if any; and

(il) One percent (1%) to fifty percent (50%) of tamount of any bonus included in his Compensatitigible Employees may elect to have
Elective Deferrals applied either to Compensatixceiging bonuses, to bonuses, or both.
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(B) Initial Authorization for Elective Deferrals.liASalary Reduction Agreements shall be in writargl Elective Deferrals made pursuant to
such agreement shall be authorized in writing leyNfember and shall be filed with the Employer. Auwugh Salary Reduction Agreement
shall continue in effect for as long as the Mentieenains an Eligible Employee or until he electsuspend or change his rate of Elective
Deferrals under the Plan as provided in Sectio(C3.below.

(C) Right of Member to Suspend or Change His Rateeaxctive Deferrals. Except as set forth belowJember may suspend or change his
rate of Elective Deferrals effective as soon asiadnatively practicable as of the end of any sgwent payroll period; however, a Member
may change his deferral rate only twice in any madde year without the consent of the Employer, exakpt as provided in Section 3.1(E)
below with respect to certain required suspensiahdember who suspends his Elective Deferrals naayeasume such contributions for a
period of six months following the effective dafesach suspension. Any such change of rate, sugpeasresumption of Elective Deferrals
must be made by the Member in writing filed witle tBmployer at least 30 days prior to the effectiate of the change, suspension or
resumption. A Member whose Elective Deferrals aispended during a period of leave of absence orisvieemployed following a
termination of service may elect, upon his retaradtive employment with the Employer, to haveEngployer resume Elective Deferrals on
his behalf to the Plan. Any such election shalirberiting filed with the Employer and shall spgcthe percentage of Elective Deferrals to be
deducted from his Compensation. (D) Crediting BecDeferrals. Elective Deferrals under the Plaalldbe credited by the Employer to the
Member's Elective Deferral Account as of the enthefmonth in which the deferral amounts were destufrom the Member's
Compensation.

3.2 Employer Match. (A) Amount of Employer MatctheTEmployer shall credit to the Employer Match Aanioof each Member who has
elected to make an Elective Deferral pursuant wi&e 3.1 above an amount equal to the lessel) af00% of such Deferrals and (ii) 2% of
such Member's Compensation for that portion ofyier during which the Member was eligible to makehsDeferrals. (B) Crediting the
Employer Match. The Employer Match shall be cratilig the Employer to the Member's Employer Matcle@mt as of the end of the mo
in which the corresponding credit to the Membetéctve Deferral Account is made pursuant to Sec8d (D) above.

3.3 Floor Accounts. (A) Amount of Floor Account @ite For each Plan Year the Employer (in its sogerktion) shall credit to the Floor
Account of each Member who both has satisfied ligibdity requirements set forth in Section 2.1@)ove and is actively employed by
Employer on the last day of such Plan Year, an anegual to the product of the "Profit Sharing Retage" (defined below) and the
Member's Compensation for that portion of the Plaar during which the Member was eligible to reeesuch credits as provided in Section
2.1(b) above. The "Profit Sharing Percentage"nyf,&hall be determined by the Board of Directdr§yson Foods, Inc. after considering
Employer's profitability and overall performance $wich Plan Year. (B) Crediting Floor Accounts.dtldccounts shall be credited with the
amounts determined in Section 3.3(A) above as atM3&1 of the Plan Year for which such Floor Accb@redits were determined.

(C) One Time Mandatory Floor Account Credit. In Bideh to any amounts which may be credited to Flaocounts for the Plan Year ending
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March 31, 1992, the Employer, effective March 3392, shall make additional Floor Account Creditsifatitable to the Employer's Taxable
Years ending March 31, 1990 and 1991. These additiredits shall be made only to the accountha$e¢ Members in the Plan who both
actively employed by Employer on March 31, 1992 awodild have been eligible to receive a Profit Si@flan allocation during one or both
of those prior Taxable Years except for the faeytivere excluded because they were determined ithdhdy Compensated Employees for
such years. Such Members shall receive creditsl égjtize product of the "Mandatory Profit Sharingréentage" (defined below) and the
Member's "Basic Compensation” (as defined in tlaiP8haring Plan) which would have been taken guaosideration for purposes of
allocating the Employer's profit sharing contriloatito such Member had such Member not been exclindedthe Profit Sharing Plan during
such prior Taxable Year or Years. The "MandatogfiPEharing Percentage" shall be determined dvefore March 31, 1992 by the Board
of Directors of Tyson Foods, Inc. after consideritrgployer's profitability and overall performanae its financial reporting fiscal year whi
ends September 30, 1991, together with other retea@nsiderations. The additional Mandatory Floocdunt Credits determined pursuant to
this subparagraph (C) shall be increased by an pigleent (8%) base rate of earnings, determirmd the respective dates that Employer's
contributions to the Profit Sharing Plan were mimtesuch prior Taxable Years.

ARTICLE IV
Accounts and Earnings Credited

4.1 Accounts of Members. The Employer shall esshldind maintain for each Member separate accdorig, called the "Elective Deferral
Account", "Employer Match Account", and "Floor Aecod". Each such account shall be further subdividemlseparate suéecounts for eac
Plan Year for which credits were made to such agtsolEach such sub-account shall be credited asreein Article 11l above and Section
4.2 below.

4.2 Earnings Credited. In addition to amounts d¢eeblio subaccounts hereunder pursuant to Artitlgblbve, the following additional amou
will be credited:

(A) Base Earnings. Each Elective Deferral, Empldyiatch and Floor sub-account shall be creditedamh &/aluation Date with Base
Earnings, computed by multiplying the value of seab-accounts as of the preceding Valuation Date 'ihhase" earnings rate determined by
Employer, in its sole discretion, on or before fing&t day of each Plan Year based on the anticthatenual borrowing rate for the Employer
for that ensuing Plan Year. Such "base" rate felRtan Year beginning April 1, 1991 shall be eiggrtcent (8%).

(B) Premium Earnings. In addition to any Base Annnigrest credited to the Floor salbeounts pursuant to Section 4.2(A) above, sucbr|
sub-accounts shall earn on an annual basis "Prefaammings" determined as follows.

(1) Amount of Premium Earnings. As of March 31 802 and each succeeding year thereafter durintgtheof this Plan, there shall be
credited to the Floor sub-accounts an amount equak product of the "Premium Earnings Rate" ftedi below) and the total Floor sub-
account balances as of March 31 of the immedigedgeding Plan Year. (For purposes of computingnRne Earnings only for the Plan
Year ending March 31, 1992, Members will be deetodthve Floor sub-account balances on March 311 &g8al to the Mandatory Floor
Account Credits determined pursuant to Sectionc3. &fove, increased only by the base rate of
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earnings described therein on the Mandatory Flamofint Credits attributable to the Taxable Yearmmpilarch 31, 1990 and computed
through March 31, 1991.) The "Premium Earnings Rstt@ll be based on the Employer's Return On Edaityhe Plan Year, to the extent
such Return On Equity exceeds twenty percent (2a%g),shall be determined in accordance with tHeviahg schedule:

Return On Equity Premium Earnings Rate
Under 20% 0%
20% - 20.9% 3%
21% - 21.9% 4%
22% - 22.9% 5%
23% - 23.9% 6%
Over 24% 7%.

The Premium Earnings Rate schedule set forth iptioe sentence shall be effective for the Planrezading March 31, 1992. A Premium
Earnings Rate schedule for each succeeding Planstiedl be determined by the Employer prior tofite day of each such succeeding Plan
Year, in the sole discretion of the Employer. Menskaf the Plan eligible on April 1 of each Plan Yehall be notified in writing of the
Premium Earnings Rate schedule for the ensuing dan.

(2) Conversion to Restricted Stock. Within sixt@)@lays of the end of each Plan Year for which FuemEarnings were credited, such
Premium Earnings shall be converted into grantesificted shares of Tyson Foods, Inc. Class A Com8tock, with such grants to be mi
pursuant to the Restricted Stock Bonus Plan andrastered solely in accordance with the terms at #flan. The number of shares of such
restricted stock granted to any Member for any Rlaar shall be equal to the amount of Premium BEascredited to the Member's Floor
sub-account for such year divided by the "prevagilimarketing price" for Tyson Foods, Inc. Class Ar@aon Stock as of the last business day
of such Plan Year. Prevailing marketing price shaldetermined as follows:

(a) If the stock is not at the time listed or adedtto trading on a stock exchange or in the oerepbunter market under the National
Association of Securities Dealers, Inc. Automatesbt@tion System ("NASDAQ"), the market price shelthe mean between the lowest
reported bid price and highest reported asked prfitke stock on the date in question in the ohierdounter market, as such prices are
reported in a publication of general circulatiofested by Tyson Foods, Inc. and regularly reportimgmarket price of the stock in such
market; or

(b) If the stock is at the time listed or admittedrading in the over-the-counter market under RA® or on any stock exchange, then the
prevailing market price shall be the reported clgsiale price of the stock on the date in questioNASDAQ or on the principal exchange
on which the stock is then listed or admitted &aling, as the case may be. If no reported saltook sakes place on the date in question, then
the reported closing asked price of the stock @h slate shall be determinative of the market ptitceletermining Premium Earnings for any
Plan Year, Floor sub-accounts shall not includeriitm Earnings amounts converted to restricted stpakts for Plan Years prior to such
Plan Year. All restricted shares of Tyson Foods, €lass A Common Stock granted pursuant to thériResl Stock Bonus Plan as Premium
Earnings on Floor sub-accounts shall be subjetttaaestrictions that such shares only will becaested and nonforfeitable and transferable
after the Member to whom the shares were grantetblates four (4) Years of Service with the Emplofdiowing the Plan Year for which
such Premium Earnings were credited; provided, ewehat such shares shall become vested and
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non-forfeitable upon the Member attaining age 68.Member's employment with the Employer termigdte any reason prior to satisfying
the four

(4) year service requirements of this paragraphhbatattained age 55, then such shares shall betcanséerable at such time as the former
Member would have completed such four (4) yearisemequirement had his employment not terminated.

ARTICLE V
Vesting

5.1 Vesting of Employer Match and Floor Accountscé&pt as hereinafter provided, amounts creditatledmployer Match Account and the
Floor Account of a Member shall become vested andarfeitable based upon his number of Years ofiSer(as defined in Section 1.29
above) in the percentage indicated as follows:

Years of Service Percentage Vested
Less than 5 years 0%
5 years 100%

5.2 Vesting on Death, Disability or Normal RetirathdJpon a Member's death, severance of employthento disability (defined in

Section 1.5 above), or attainment of his Normair@etent Age, the full amount of his Employer Matstcount and Floor Account shall
become vested and nonforfeitable.

5.3 Vesting if Plan Terminated. Notwithstanding alyer provisions of this Article V, if the Plantsrminated, the full amount of each
Member's Employer Match Account and Floor Accounatlsbecome fully vested and nonforfeitable.

5.4 Elective Deferral Accounts. Amounts creditedtective Deferral Accounts at all times shall 9% vested and nonforfeitable.

5.5 Effect of Break in Service on Vesting. A formddember who did not have a nonforfeitable righhi® Employer Match Account or his
Floor Account at the time of a Break in Servicellstezeive no credit for Years of Service beforelsbreak and all balances in such accounts
shall be forfeited.

ARTICLE VI
Distributions

6.1 Elective Deferral, Employer Match and Floor Agnts. Amounts credited to a Member's Elective Bafé\ccount, Employer Match
Account and Floor Account shall be distributedhte Member or his beneficiaries in such form anslah times as set forth below:

(A) During Employment. A Member's swd&count for any Plan Year under his Elective DeleEmployer Match and Floor Accounts shal
distributed in one cash lump sum not later thatyg&0) days following the end of the tenth Plara¥enmediately following the Plan Year
for which such sub-account was established. (By @faxample, sub-accounts established for the P&ar ending March 31, 1992 for
Elective Deferral, Employer Match and Floor Accouarddits, together with all earnings credited (agahg Premium Earnings) for all Plan
Years in which such sub accounts remain in efféw]l be distributed not later than sixty (60) déglkowing March 31, 2002.)

(B) Termination of Employment. Except as providetolw in subparagraphs (C) and (D), if a Member'slegment with the Employer is
terminated, the vested portion of such Member'satis hereunder shall be
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distributed to him in one cash lump sum not latantsixty (60) days following the end of the PlagaYin which Members employment
terminated.

(C) Termination of Employment Due to Death. If arvteer dies before all of the accounts establishel@uthis Plan have been distributed to
him, the remaining balances credited to all ofadusounts hereunder shall be distributed in one leesp sum to his beneficiaries in
accordance with

Section 2.3 above not later than sixty (60) daylsviong the end of the Plan Year in which the Membied.

(D) Termination of Employment on or After Attainigge 55 or Due to Disability. If a Member retiresrh employment with the Employer
on or after attaining age 55 or terminates employrdee to disability, the Member's vested portibhie accounts (or 100% of his accounts
in the event of disability) shall be distributedthe Member as follows:

(i) Al amounts which, following the distributionules set forth above in Section 6.1(A), would hagen distributed to the Member not later
than the sixty (60) day period following the endtué fifth Plan Year following the Plan Year in whithe Member terminates employment
shall continue to be distributed pursuant to tHesrset forth above in Section 6.1(A);

(i) To the extent that the amounts credited to suy- accounts would not be distributed withintilvee period described in subparagraph (i)
of this Section 6.1(D), such sub-accounts shalidggregated and exactly twenty percent (20%) of sggfiegate amount shall be paid to the
Member within sixty (60) days after the end of eatthe five Plan Years immediately following thiaf Year in which the Member
terminated employment, together with earnings ¢eeddn the undistributed balance as determinedruhdiele 1V above.

6.2 Benefits Payable to Minors and Incompetenty Wenever any person entitled to payments undePtan shall be a minor or under o
legal disability or in the sole judgment of the Hoyer otherwise shall be unable to apply such paym® his own best interest and
advantage (as in the case of illness, whether mengdysical or where the person not under leggdlllity is unable to preserve his estate
his own best interest), the Employer may in the@ze of its discretion direct all or any portiohsaich payments to be made in any one or
more of the following ways unless claim shall haeen made therefor by an existing and duly appdigterdian, tutor, conservator,
committee or other duly appointed legal represergain which event payment shall be made to seghasentative:

(1) directly to such person unless such person bealn infant or shall have been legally adjudidahcompetent at the time of the payment;
(2) to the spouse, child, parent or other bloodthet to be expended on behalf of the person edtit on behalf of those dependents as to
whom the person entitled has the duty of support; o

(3) to a recognized charity or governmental inftituto be expended for the benefit of a persoitledtor for the benefit of those dependents
as to whom the person entitled has the duty of atp(B) The decision of the Employer will, in eachse, be final and binding upon all
persons and the Employer shall not be obligedéas¢he proper application or expenditure of aayrpents so made. Any payment made
pursuant to the power herein conferred upon thel&mep shall operate as a complete discharge obltigation of the Employer.

6.3 Withholding Taxes. The Employer shall havertght to withhold from any amounts due or to becaine from the Employer pursuant to
this Plan to a Member or his beneficiary any taeegiired by any government to
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be withheld or otherwise deducted and paid by tmglB&yer in respect of such amounts paid or to be. pa

ARTICLE VII
Administration of the Plan

7.1 Administrative Committee. To carry out the mges of the Plan, the Board of Directors of Tysonds, Inc. shall appoint a Committee
(the "Committee") consisting of not less than thmemmbers who may be officers and/or directors afofyFoods, Inc.. The Board may
remove members from or add members to the Comndttaay time, within its discretion, and may fidlaancies on the Committee. An
individual member of the Committee may not parétgin any decision exclusively affecting his ovantjzipation in the Plan. The
Committee shall select one of its members as Claairmnd shall hold meetings at such times and plasé may determine. Acts of a
majority of the Committee at which a quorum is prasor acts reduced to or approved in writing bgagority of the members of the
Committee, shall be valid acts of the Committeee Tommittee shall have the sole authority, inlitscdute discretion, to adopt, amend and
rescind such rules and regulations as, in its opininay be advisable in the administration of tlPand to construe and interpret the Plan,
the rules and regulations, and to make all othtardenations deemed necessary or advisable fadh@nistration of the Plan. All decisions,
determinations, and interpretations of the Commitieall be binding on all Members. The Committeg eraploy such legal counsel,
consultants and agents as it may deem desirabtadadministration of the Plan and may rely upay @pinion received form any such
counsel or consultant and any computation recdiwedny such consultant or agent. Expenses incloydtie Board of Directors or the
Committee in the engagement of such counsel, ctamdudr agent shall be paid by the Employer. No imemor former member of the
Committee or of the Board of Directors shall béléafor any action or determination made in godthfaith respect to the Plan or any aw:
granted hereunder.

7.2 Accounts Not Transferable. A Member's undividedrest in the amounts credited to his accountieuthe Plan may not be assigned,
sold, pledged or alienated except by testate esiate succession. In addition, such undivideddstanay not be encumbered by lien or
security interest of any kind and shall not belédr the debts of the Member or subject to attaeht, or to any judgment rendered against
the Member or to the process of any court in aidxacution of any judgment so rendered.

7.3 Costs of the Plan. The costs of maintainingnds and executing transfers under the Plan skalbid by Tyson Foods, Inc.

7.4 Indemnification. Tyson Foods, Inc. shall indémand hold harmless any officer, employee, agentepresentative who incurs damage
or loss, including the expense of defense thereaipnnection with the performance of the dutiescifed herein, other than losses resulting
from any such person's fraud or willful misconduct.

ARTICLE VIl
Amendment and Termination of the Plan

The Tyson Foods, Inc. Board of Directors or itsedake may, at any time and in its discretion, aftarend, suspend or terminate the Plan or
any part thereof. Notice of any amendment, susparwi termination of the Plan, in whole or in pahall be given to each Member as soon
as practicable after such action is taken.
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ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intended. The granthany right to an employee, pursuant to this\Péhall not constitute an agreement or
understanding, express or implied, on the partysoh Foods, Inc. or any Affiliate, to employ suchptoyee for any specified period.

9.2 Financial Information Available. If required kaw, the offered shares of Tyson Foods, Inc. Cha&ommon Stock shall be registered
under the Securities Act of 1933 on Form S-8, ehsather as shall be specified by the SecuritiesEacchange Commission, and Tyson shall
deliver to each Member a copy of the prospectusioh other information as may be required) franmetio time as required.

9.3 Governing Law. The construction, validity, aspkration of this plan shall be governed by theslafthe State of Arkansas.

9.4 Rules of Construction. Throughout this Plae,rtasculine includes the feminine, and the singararthe plural, and vice versa, where
applicable.

TYSON FOODS, INC.

By:
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AMENDMENT NO. 1
TO THE
EXECUTIVE SAVINGS PLAN OF TYSON FOODS, INC.
Effective April 1, 1996, the Plan is amended atofes:
(1) Section 1.27 is deleted in its entirety andftilewing new language inserted therefor:

"1.27 Taxable Year and Plan Year. 'Taxable Yeal"Btan Year' mean the annual accounting periothgrah the last day of December of
each year."
(2) Section 6.1 of the Plan is amended by deletirfzgsection (D) in its entirety and substitutingréffier the following new language:

"(D) Termination of Employment on or After Early ®ement or Due to Disability. If a Member (i) nets from employment with the
Employer on or after attaining age 55, (ii) retifiean employment with the Employer on or after iitag age 50 and his age plus Years of
Service equal or exceed 75, or (iii) terminates legrpent due to disability, the Member's vestediparbf his accounts (or 100% of his
accounts in the event of disability) shall be dstted to the Member as follows:

(i) Al amounts which, following the distributiomules set forth in Section 6.1(A), would have bestrihuted to the Member not later than
sixty (60) day period following the end of the fifPlan Year following the Plan Year in which thervtger terminates employment shall
continue to be distributed pursuant to the rul¢s$ath above in

Section 6.1(A);

(i) To the extent that the amounts credited to suy- accounts would not be distributed withintilvee period described in subparagraph (i)
of this Section 6.1(D), such sub-accounts shalidgmregated and exactly twenty percent (20%) of sggiegate amount shall be paid to the
Member within sixty (60) days after the end of eatthe five Plan Years immediately following thiaf Year in which the Member
terminated employment, together with earnings ¢eedbn the undistributed balance as determinedruhdiele 1V above."
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EXHIBIT 11

TYSON FOODS, INC.
COMPUTATION OF EARNINGS PER SH ARE
(In millions except per share d ata)

Quarter Ended
Ma rch 30,  April 1,
1996 1995

Primary:

Average common shares outstanding
during the period 1 44.9 144.2

Net effect of dilutive stock

options based on the treasury

stock method using average

market price 4 .8

Total common and common equivalent

shares outstanding 1 45.3 145.0

Net income $ 14.4 $50.5

Earnings per share $ 0.10 $0.35
Fully Diluted:

Average common shares outstanding
during the period 1 44.9 144.2

Net effect of dilutive stock

options based on the treasury

stock method using the quarter-

end market price, if higher

than average market price 4 .9

Total common and common equivalent

shares outstanding 1 45.3 145.1
Net income $ 14.4 $50.5
Earnings per share $ 0.10 $0.35
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EXHIBIT 11

TYSON FOODS, INC.
COMPUTATION OF EARNINGS PER SH ARE
(In millions except per share d ata)

Six Months Ended
Ma rch 30,  April 1,
1996 1995

Primary:

Average common shares outstanding
during the period 1 44.9 144.2

Net effect of dilutive stock

options based on the treasury

stock method using average

market price 4 .8

Total common and common equivalent

shares outstanding 1 45.3 145.0

Net income $ 57.7 $102.7

Earnings per share $ 0.40 $0.71
Fully Diluted:

Average common shares outstanding
during the period 1 44.9 144.2

Net effect of dilutive stock

options based on the treasury

stock method using the quarter-

end market price, if higher

than average market price .6 .9

Total common and common equivalent

shares outstanding 1 45.5 145.1
Net income $ 57.7 $102.7
Earnings per share $ 0.40 $0.71
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE QUARTERLY FINANCIAL
STATEMENTS FOR THE PERIOD ENDED MARCH 30, 1996 ANS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH
FINANCIAL STATEMENTS.

CIK: 0000100493
NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000,000

PERIOD TYPE 6 MOS
FISCAL YEAR END SEP 28 199
PERIOD END MAR 30 199¢
CASH 33
SECURITIES 0
RECEIVABLES 55¢
ALLOWANCES 3
INVENTORY 109(
CURRENT ASSET¢ 171¢
PP&E 312¢
DEPRECIATION 111:
TOTAL ASSETS 462
CURRENT LIABILITIES 77C
BONDS 185:
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 14
OTHER SE 150/
TOTAL LIABILITY AND EQUITY 462
SALES 313¢
TOTAL REVENUES 313¢
CGS 263¢
TOTAL COSTS 263¢
OTHER EXPENSE! 6
LOSS PROVISION 0
INTEREST EXPENSE 68
INCOME PRETAX 86
INCOME TAX 32
INCOME CONTINUING 54
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 58
EPS PRIMARY A4C
EPS DILUTED A4C
End of Filing
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