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TYSON FOODS, INC.
PART |

ITEM 1. BUSINESS

GENERAL

Founded in 1935, Tyson Foods, Inc. and its sulbrsidigcollectively, “Company,” “we,” “us” or “our”pre the world’s largest meat protein company &ed t
second-largest food production company inFbetune 500 with one of the most recognized brand naméiseriood industry. We produce, distribute and miarke
chicken, beef, pork, prepared foods and relatéedafiroducts. Our operations are conducted in $egments: Chicken, Beef, Pork and Prepared Foodse 8f
the key factors influencing our business are custaiemand for our products; the ability to maintairl grow relationships with customers and intredoew

and innovative products to the marketplace; acbiisgiof international markets; market prices farr products; the cost of live cattle and hogs, naaterials an
grain; and operating efficiencies of our facilities

We operate a fully vertically integrated poultryguction process. Our integrated operations cooéisteeding stock, contract growers, feed producti
processing, further-processing, transporting ancketgag chicken and related allied products, inglgdanimal and pet food ingredients. Through ouolivh
owned subsidiary, Cobb-Vantress, Inc. (Cobb), veethe largest poultry breeding stock supplier emwhorld, supplying Tyson as well as a number oépth
poultry production companies. Investing in breeditack research and development allows us to breeaur flocks the characteristics found to be mos
desirable.

We also process live fed cattle and hogs and fateridressed beef and pork carcasses into primaubgrimal meat cuts, case-ready and fully-cookedts. In
addition, we derive value from allied products sasthides and variety meats sold to further praresmnd others.

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsraaketed and sold primarily by our sales stafiatonal
and regional grocery retailers, regional grocerplebalers, meat distributors, warehouse club stongsary commissaries, industrial food processiogpanies
national and regional chain restaurants or thairiutors, international export companies and dsimoelistributors who serve restaurants, foodserejgerations
such as plant and school cafeterias, conveniencessthospitals and other vendors. Additionalljes#o the military and a portion of sales to intgional
markets are made through independent brokers adioh¢y companies.

We have been exploring ways to commercialize oppkuof poultry litter and animal fats. In June Z0@e announced a 50/50 joint venture with Syntnale
Corporation, called Dynamic Fuels LLC. Dynamic FukeLC will produce renewable synthetic fuels tamggthe renewable diesel and jet fuel markets.
Construction of production facilities is expectedcontinue through late 2009, with production téedefor early 2010.

FINANCIAL INFORMATION OF SEGMENTS

We operate in four segments: Chicken, Beef, PockRrepared Foods. The contribution of each segtnerst sales and operating income (loss), and the
identifiable assets attributable to each segmeetset forth in Note 18, “Segment Reporting” of Mhetes to Consolidated Financial Statements. Irfaheh
quarter fiscal 2008, we began to manage and répexperating results and identifiable assets ofamistics operations in each segment. All periodshis
report reflect the change. In prior period repddgistics operations were managed and reportearatgly and included in Other.

DESCRIPTION OF SEGMENTS

Chicken: Chicken operations include breeding and raisirigkeims, as well as processing live chickens inégHr frozen and value-added chicken products and
logistics operations to move products through thgply chain. Products are marketed domesticalfpad retailers, foodservice distributors, restatgerators
and noncommercial foodservice establishments ssigtlzools, hotel chains, healthcare facilities ntiléary and other food processors, as well asiternationa
markets throughout the world. It also includes s&lem allied products and our chicken breedinglsgubsidiary.

Beef: Beef operations include processing live fed cattlé fabricating dressed beef carcasses into panthsub-primal meat cuts and case-ready produlcis. T
segment also includes sales from allied produath as hides and variety meats, as well as logispesations to move products through the supplyncha
Products are marketed domestically to food rewili@odservice distributors, restaurant operatodsraoncommercial foodservice establishments susiclazols,
hotel chains, healthcare facilities, the militandather food processors, as well as to internatiorarkets throughout the world. Allied products ararketed to
manufacturers of pharmaceuticals and technicalymtsd

Pork: Pork operations include processing live marketshend fabricating pork carcasses into primal amdpsimal cuts and case-ready products. This segment
also includes our live swine group, related alfiedduct processing activities and logistics operetito move products through the supply chain. &tsdare
marketed domestically to food retailers, foodserdéstributors, restaurant operators and noncomaléandservice establishments such as schools] bhbains,
healthcare facilities, the military and other fqmadcessors, as well as to international marketutitout the world. We sell allied products to phacgutical and
technical products manufacturers, as well as ddismumber of live swine to pork processors.
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Prepared Foods: Prepared Foods operations include manufacturidgrearketing frozen and refrigerated food produasswell as logistics operations to move
products through the supply chain. Products inchelgoeroni, bacon, beef and pork pizza toppingzapirusts, flour and corn tortilla products, ajgees,
prepared meals, ethnic foods, soups, sauces, isidesgd meat dishes and processed meats. Prodectsasgketed domestically to food retailers, foodmerv
distributors, restaurant operators and noncommnidomdservice establishments such as schools, bbgehs, healthcare facilities, the military andestfood
processors, as well as to international marketsutjitout the world.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used in our chicken apens are corn and soybean meal used as feedvanthickens raised primarily by independent
contract growers. Our vertically-integrated chiclgeacess begins with the grandparent breeder flanksends with broilers for processing. Breedenkiio(i.e.,
grandparents) are raised to maturity in grandpay@wing and laying farms where fertile eggs a@pced. Fertile eggs are incubated at the grandpare
hatchery and produce pullets (i.e., parents). Bullee sent to breeder houses, and the resultggarg sent to our hatcheries. Once chicks haehdéatthey are
sent to broiler farms. There, contract growers farend raise the chicks according to our starsjamith advice from our technical service persopustil the
broilers reach the desired processing weight. Achittkens are transported to processing plantsfiaistied products are sent to distribution centirsn
delivered to customers.

We operate our own feed mills to produce sciergifjeformulated feeds. In fiscal 2008, corn and soybmaal were major production costs, representinghiy
47% of our cost of growing a live chicken. In adhitto feed ingredients to grow the chickens, we amoking ingredients, packaging materials andgepic
agents. We believe our sources of supply for thesterials are adequate for our present needs, artbwot anticipate any difficulty in acquiring seematerials
in the future. While we produce nearly all our intary of breeder chickens and live broilers, frame-to-time we purchase live, ice-packed or debarigcken
to meet production requirements.

Beef: The primary raw materials used in our beef openatare live cattle. We do not have facilities of own to raise cattle, but have cattle buyers le¢at
throughout cattle producing areas who visit feediyand buy live cattle on the open spot marke¢s€tbuyers are trained to select high quality alsiraad we
continually measure their performance. We alsorente various risk-sharing and procurement arramggts with producers to secure a supply of livdsfoc
daily start-up operations at our facilities. Weibet the sources of supply of live cattle are adég|for our present needs.

Pork: The primary raw materials used in our pork operetiare live hogs. The majority of our live hog sypp obtained through various procurement
arrangements with independent producers. We algtogrbuyers who purchase hogs on a daily basisrgéiy a few days before the animals are processed.
These buyers are trained to select high qualitsnals, and we continually measure their performaWée believe the sources of supply of live hogseatequate
for our present needs. Additionally, we raise kvéne to sell to outside processors and supplyranmail amount of live swine for our own processirgds.

Prepared Foods: The primary raw materials used in our prepared$amperations are commodity based raw materiathjding chicken, beef, pork, corn, flour
and vegetables. Some of these raw materials avidpbby the Chicken, Beef and Pork segments, vdtiiers may be purchased from numerous suppliets an
manufacturers. We believe the sources of supptawfmaterials are adequate for our present needs.

SEASONAL DEMAND

Demand for chicken and beef products generallyeimses during the spring and summer months andajlyngecreases during the winter months. Pork and
prepared foods products generally experience isecedemand during the winter months, primarily duthe holiday season, while demand decreasesgitimin
spring and summer months.

CUSTOMERS

Wal-Mart Stores, Inc. accounted for 13.3% of oacdil 2008 consolidated sales. Sales to Wal-MareStdnc. were included in the Chicken, Beef, Pt
Prepared Foods segments. Any extended discontiaurgales to this customer could, if not repla¢edie a material impact on our operations. No céhregle
customer or customer group represents more thandf@¥cal 2008 consolidated sales.

COMPETITION

Our food products compete with those of other mati@nd regional food producers and processorsardin prepared food manufacturers. Additionailyy,
food products compete in markets around the world.

4
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We seek to achieve a leading market position forppaducts via our principal marketing and compegistrategy, which includes:

° identifying target markets for val-added product:
° concentrating production, sales and marketing &ffiar appeal to and enhance demand from those teaeke
° utilizing our national distribution systems and touser support service

Past efforts indicate customer demand can be isedeand sustained through application of our menfestrategy, as supported by our distributioneyst The
principal competitive elements are price, prodaféty and quality, brand identification, breadtld aepth of the product offering, availability ofogiucts,
customer service and credit terms.

INTERNATIONAL

We exported to more than 90 countries in fiscal®0@ajor export markets include Canada, Central Acag China, the European Union, Japan, Mexico, the
Middle East, Russia, South Korea and Taiwan.

We have the following international operations:

° Tyson de Mexico, a Mexican subsidiary, is a veliit-integrated poultry production compar

° Cobb-Vantress, a chicken breeding stock subsidieay business interests in Argentina, Brazil, tbenidican
Republic, India, Italy, Japan, the NetherlandsuPtre Philippines, Spain, Sri Lanka, the Uniteddgdom and
Venezuela

° Godrej Tyson Foods, a majority interest in a pgyftrocessing business in Ind

Tyson Dalong, a majority interest in a chickenliertprocessing facility in Chin.
° Jiangsu-Tyson, a majority interest in a Chinesdtpobreeding company, which will build a fully isgrated poultry
operation with production expected to begin indis2010;

° Cactus Argentina, a majority interest in a verticahtegrated beef operation joint venture in Artiea; however, we
do not consolidate the entity due to the lack aftralling interest; an:
° a technical service agreement with Grupo Melo indPaa to assist Grupo Melo with the production oftfer

processed chicken products and to allow it to Beetihe Tyson bran

In October 2008, we purchased three poultry congzaini southern Brazil, each vertically integrafBidese companies include Macedo Agroindustrial, Bhac
Itaiopolis and Frangobras.

In June 2008, we executed a letter of intent tblsMeside Farm Industries (Lakeside), our Canabizef operation. Lakeside has a cattle feedinditiadieef
carcass production, a boxed beef processing fadlifarming operation and a fertilizer operatidhe transaction remains subject to government apfs@nd
the execution of a definitive agreement. Subjecet®ipt of applicable government approvals, weeekm be ready to close this transaction by tlteadrihe firs
quarter fiscal 2009. The results of Lakeside apented as a discontinued operation.

We continue to explore growth opportunities in fgrecountries. Additional information regarding expsales, long-lived assets located in foreigmeoes and
income (loss) from foreign operations is set fanttNote 18, “Segment Reporting” of the Notes to Salidated Financial Statements.

RESEARCH AND DEVELOPMENT

We conduct continuous research and developmenitagito improve product development, to autormssual processes in our processing plants and gitowo
operations, and to improve chicken breeding stbtkR007, we opened the Discovery Center, whichuides 19 research kitchens and a USDA-inspectet pilo
plant. The Discovery Center brings new market-legdetail and foodservice products to the custdiaser and more effectively.

ENVIRONMENTAL REGULATION AND FOOD SAFETY

Our facilities for processing chicken, beef, porkl prepared foods, milling feed and housing liviekdns and swine are subject to a variety of fddstate and
local environmental laws and regulations, whicHude provisions relating to the discharge of matsrinto the environment and generally providepiatection
of the environment. We believe we are in substhatimpliance with such applicable laws and regafatiand are not aware of any violations of, or pend
changes in, such laws and regulations likely taltés material penalties or material increasesampliance costs. The cost of compliance with daals and
regulations has not had a material adverse effecuo capital expenditures, earnings or competjpiosition, and it is not anticipated to have a matadverse
effect in the future.

We work to ensure our products meet high standafrftsod safety and quality. In addition to our oimternal Food Safety and Quality Assurance ovetsigil
review, our chicken, beef, pork and prepared fqodslucts are subject to inspection prior to distidn, primarily by the United States Department of
Agriculture (USDA) and the United States Food amddOAdministration (FDA). We are also participaimshe government's Hazardous Analysis Critical
Control Point (HACCP) program and are subject to$anitation Standard Operating Procedures anduhkc Health Security and Bioterrorism Preparednes
and Response Act of 2002.
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EMPLOYEES AND LABOR RELATIONS

As of October 31, 2008, excluding our Lakeside aliginued operation, we employed approximately 107 @mployees. Approximately 99,000 employees were
employed in the United States and 8,000 employess i foreign countries, primarily Mexico. Appraxately 31,000 employees were subject to collective
bargaining agreements with various labor union#h approximately 10% of those employees includettuagreements expiring in fiscal 2009. These
agreements expire over periods throughout the sesdral years. We believe our overall relations wiir workforce are good.

MARKETING AND DISTRIBUTION

Our principal marketing objective is to be the pimnprovider of chicken, beef, pork and preparemtifoproducts for our customers. We identify digtmarkets
and business opportunities through continuous eoesand market research. Our branding strategyséscan one national protein brand, the Tyson brasd,
well as a number of strong regional brands. All cumications stress the quality, convenience antbpr@power benefits of our products while suppaytmd
building brand awareness. Communication effortspaesently built around the “Thank you” advertistagnpaign and utilize a fully integrated and cooatid
mix of activities designed to connect with custosnand consumers on both a rational and emotionel. [&/e utilize our national distribution systendan
customer support services to achieve the leadingehaosition for our products.

We have the ability to produce and ship fresh,drand refrigerated products worldwide. Domestycalur distribution system extends to a broad netved
food distributors, which is supported by our owiedeased cold storage warehouses, by public dotdge facilities and by our transportation syst@muc
distribution centers accumulate fresh and frozempets so we can fill and consolidate less-tirankload orders into full truckloads, thereby desing shippin
costs while increasing customer service. In additee provide our customers a wide selection oflpets that do not require large volume orders. Our
distribution system enables us to supply largamalksquantities of products to meet customer reznants anywhere in the continental United States.
Internationally, we utilize both rail and truck riglerated transportation to domestic ports, wheresolidations take place to transport to foreigstidations. We
use ocean and air transportation to meet the dgliveeds of our foreign customers.

PATENTS AND TRADEMARKS

We have filed a number of patents and tradematlting to our processes and products that eithee baen approved or are in the process of applitati
Because we do a significant amount of brand nardepasduct line advertising to promote our produats,consider the protection of our trademarks to be
important to our marketing efforts. We also haveali@oed non-public proprietary information regagdour production processes and other product-itlate
matters. We utilize internal procedures and safieffu protect the confidentiality of such inforioatand, where appropriate, seek patent and/oernadk
protection for the technology we utilize

INDUSTRY PRACTICES

Our agreements with customers are generally shart;tprimarily due to the nature of our produatsluistry practices and fluctuations in supply, dednamd
price for such products. In certain instances wherare selling further processed products to latgtomers, we may enter into written agreementrelly we
will act as the exclusive or preferred supplietite customer, with pricing terms that are eitheedi or variable. Due to volatility of raw materiafixed price
contracts are generally limited to three monthduration.

AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERNANC E DOCUMENTS ON INTERNET WEBSITE

We maintain an internet website for investors gi:Hir.tyson.com. On this website, we make avadafree of charge, annual reports on Form 10-kartpuly
reports on Form 10-Q, current reports on Form 8&#H all amendments to any of those reports, as aseaasonably practicable after we electronicéBysuich
reports with, or furnish to, the Securities and liatgge Commission. Also available on the websiténfegstors are the Corporate Governance Princigledit
Committee charter, Compensation Committee cha®evernance Committee charter, Nominating Committester and Code of Conduct. Our corporate
governance documents are available in print, ffegharge to any shareholder who requests them.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE HARBOR"
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REF ORM ACT OF 1995

Certain information in this report constitutes fand-looking statements. Such forward-looking statets include, but are not limited to, current viewsl
estimates of future economic circumstances, ingugtnditions in domestic and international markets, performance and financial results, includinghout
limitation, debt-levels, return on invested capitalueadded product growth, capital expenditures, taas;adiccess to foreign markets and dividend polibgse
forward-looking statements are subject to a nunsbbéactors and uncertainties that could cause otwahresults and experiences to differ materityn
anticipated results and expectations expresseacim forward-looking statements. We wish to cautisders not to place undue reliance on any forlaking
statements, which speak only as of the date madeusilertake no obligation to publicly update anyrd-looking statements, whether as a result of ne
information, future events or otherwise.
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Among the factors that may cause actual resulteapdriences to differ from anticipated results erpectations expressed in such forward-lookingestants
are the following: (i) fluctuations in the cost aadhilability of inputs and raw materials, sucHias cattle, live swine, feed grains (including oc@nd soybean
meal) and energy; (ii) market conditions for fireshproducts, including competition from other gliodwad domestic food processors, supply and prioing
competing products and alternative proteins andaghehfor alternative proteins; (iii) successful @atlization of existing facilities and operatindi@éncies of
the facilities; (iv) risks associated with our cowolity trading risk management activities; (v) acctsforeign markets together with foreign econoatinditions
including currency fluctuations, import/export mxgions and foreign politics; (vi) outbreak ofiadstock disease (such as avian influenza (Al)asire
spongiform encephalopathy (BSE)), which could hawveffect on livestock we own, the availabilityliwestock we purchase, consumer perception of icerta
protein products or our ability to access certamdstic and foreign markets; (vii) changes in aility and relative costs of labor and contracivgers and our
ability to maintain good relationships with emplegelabor unions, contract growers and indepergl@aiucers providing us livestock; (viii) issuesated to
food safety, including costs resulting from prodrettalls, regulatory compliance and any relategindaor litigation; (ix) changes in consumer prefae and
diets and our ability to identify and react to comer trends; (x) significant marketing plan chanigg$arge customers or loss of one or more largtocoers; (Xi
adverse results from litigation; (xii) risks assded with leverage, including cost increases duestiog interest rates or changes in debt ratimgsutlook; (xiii)
compliance with and changes to regulations and (hath domestic and foreign), including changeadoounting standards, tax laws, environmental kwds
occupational, health and safety laws; (xiv) outigbio make effective acquisitions or joint ventégrand successfully integrate newly acquired besewinto
existing operations; (xv) effectiveness of advértisand marketing programs; (xvi) the effect ofchanges in, general economic conditions; and)(#viise
factors listed under Item 1A. “Risk Factors.”

ITEM 1A. RISK FACTORS

These risks, which should be considered carefuilily the information provided elsewhere in this népoould materially adversely affect our busindsgncial
condition or results of operations. The risks dibgtt below are not the only risks we face. Addidibrisks and uncertainties not currently known $emuthat we
currently deem to be immaterial also may materiatlyersely affect our business, financial conditomesults of operations.

Fluctuations in commodity prices and in the availabity of raw materials, especially feed grains, lie cattle, live swine and energy could negatively jpact
our earnings.

Our results of operations and financial conditiom d@ependent upon the cost and supply of raw nadgesuich as feed grains, live cattle, live swimgrgy and
ingredients, as well as the selling prices for muaducts, many of which are determined by constaitithnging market forces of supply and demand wwech
we have limited or no control. Corn and soybeanlraeamajor production costs in the poultry indystepresenting roughly 47% of our cost of growang
chicken in fiscal 2008. As a result, fluctuationsprices for these feed ingredients, which inclodmpeting demand for corn and soybean meal forrute
manufacture of renewable energy, can adverselgtadigr earnings. Production of feed ingredientffiscted by, among other things, weather pattémmighou
the world, the global level of supply inventoriexlalemand for grains and other feed ingredientaedisas agricultural and energy policies of dorizeand
foreign governments.

We have cattle under contract at feed yards owmebild parties; however, most of the cattle wegess are purchased from independent producersawe h
cattle buyers located throughout cattle producireggwho visit feed yards and buy live cattle andpen spot market. We also enter into variousgieling an
procurement arrangements with producers who helpreea supply of livestock for daily stanp-operations at our facilities. The majority of éiue swine suppl
is obtained through various procurement arrangesngith independent producers. We also employ buybspurchase hogs on a daily basis, generallya fe
days before the animals are required for processinaddition, we raise live swine and sell feepligis to independent producers for feeding to praingswveight
and have contract growers feed a minimal amounbofpany-owned live swine for our own processingdseAny decrease in the supply of cattle or swime o
the spot market could increase the price of thesematerials and further increase per head castasfuction due to lower capacity utilization, whiobuld
adversely affect our financial results.

Market demand and the prices we receive for our prducts may fluctuate due to competition from globaknd domestic food processors.
We face competition from other global, national aagional food producers and processors. The factomwhich we compete include:

price;

product safety and qualit

brand identification

breadth and depth of the product offeri
availability of our products

customer service; ar

credit terms

Demand for our products also is affected by comgatipromotional spending, the effectiveness of our atking and marketing programs and the availabdi
price of competing proteins.
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We attempt to obtain prices for our products teélect, in part, the price we must pay for the raaterials that go into our products. If we areatde to obtain
higher prices for our products when the price wefparaw materials increases, we may be unabieamtain positive margins.

Outbreaks of livestock diseases can adversely impaaur ability to conduct our operations and demandfor our products.

Demand for our products can be adversely impagenlitbreaks of livestock diseases, such as stadiagian influenza and bovine spongiform encephetiop,
which can have a significant impact on our finahaults. Efforts are taken to control diseasksrizy adherence to good production practices atehsive
precautionary measures designed to ensure thénfeddivestock. However, outbreaks of disease ahdroevents, which may be beyond our control, eitheur
own livestock or cattle and hogs owned by indepahdeducers who sell livestock to us, could sigaifitly affect demand for our products, consumer
perceptions of certain protein products, the albdity of livestock for purchase by us and our @bito conduct our operations. Moreover, the oudkref
livestock diseases, particularly in our Chickenmsegt, could have a significant effect on the livektwe own by requiring us to, among other thirdgstroy any
affected livestock. Furthermore, an outbreak oéaé® could result in governmental restrictionshenimport and export of our fresh chicken, beedtber
products to or from our suppliers, facilities ostamers. This could also result in negative putylitiat may have an adverse effect on our abititynarket our
products successfully and on our financial results.

We are subject to risks associated with our internigonal operations, which could negatively affect ousales to customers in foreign countries, as weds
our operations and assets in such countries.

In fiscal 2008, we exported to more than 90 coestrMajor export markets include Canada, Centra¢ea, China, the European Union, Japan, Mexia, th
Middle East, Russia, South Korea and Taiwan. Oppebsales for fiscal 2008 totaled $3.2 billion dddition, we had approximately $139 million of ¢plived
assets located in foreign countries, primarily Mexiat the end of fiscal 2008. Approximately 22%mome from continuing operations before income$sfor
fiscal 2008 was from foreign operations.

As a result, we are subject to various risks arzkrtainties relating to international sales andrafens, including:
° imposition of tariffs, quotas, trade barriers arigeo trade protection measures imposed by foresgmizies

regarding the import of poultry, beef and pork proid, in addition to import or export licensing uegments
imposed by various foreign countrie

° closing of borders by foreign countries to the imimd poultry, beef and pork products due to anidiatase or other
perceived health or safety issu

° impact of currency exchange rate fluctuations betwte U.S. dollar and foreign currencies, paréidylthe
Canadian dollar, the Mexican peso, the Europeam, ¢ue British pound sterling, the Brazilian reatlahe Chinese
yuan;

° political and economic condition

° difficulties and costs associated with complyinghwand enforcing remedies under, a wide varietyoofiplex
domestic and international laws, treaties and gniis, including, without limitation, the Forei@orrupt Practices
Act;

° different regulatory structures and unexpected gbarn regulatory environmen

° tax rates that may exceed those in the United Statd earnings that may be subject to withholdaggirements and
incremental taxes upon repatriatic

° potentially negative consequences from changeaxitatvs; anc

° distribution costs, disruptions in shipping or reeld availability of freight transportatio

Occurrence of any of these events in the marketsewve operate or in other developing markets cjgalgardize or limit our ability to transact busieen those
markets and could adversely affect our financiallts.

We depend on the availability of, and good relatios with, our employees

Excluding our Lakeside discontinued operation, \aeehapproximately 107,000 employees, of whom apprately 31,000 are covered by collective bargaining
agreements or are members of labor unions. Ouatipes depend on the availability and relative sagtiabor and maintaining good relations with eoypes

and the labor unions. If we fail to maintain goethtions with our employees or with the unions,magy experience labor strikes or work stoppageschvbould
adversely affect our financial results.

We depend on contract growers and independent prodiers to supply us with livestock

We contract primarily with independent contractweos to raise the live chickens processed in oultpooperations. A majority of our cattle and hags
purchased from independent producers who sellttiesto us under marketing contracts or on the oparket. If we do not attract and maintain consagith
our growers, or maintain marketing relationshiptgvimdependent producers, our production operationtd be negatively affected.

If our products become contaminated, we may be subgt to product liability claims and product recalls

Our products may be subject to contamination bgatie-producing organisms or pathogens, such agikistonocytogenes, Salmonella and generic E. coli.
These pathogens are found generally in the envieoyntherefore, there is a risk they, as a redutiad processing, could be present in our produdtese
pathogens also can be introduced to our produasesult of improper
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handling at the further processing, foodservicearsumer level. These risks may be controlledniay not be eliminated, by adherence to good matwiag
practices and finished product testing. We hatle Jiif any, control over proper handling proceduoaice our products have been shipped for distoibuEven
an inadvertent shipment of contaminated productg Ineaa violation of law and may lead to increasskl of exposure to product liability claims, protivecalls
(which may not entirely mitigate the risk of prodlliability claims), increased scrutiny and peredtiincluding injunctive relief and plant closingy,federal and
state regulatory agencies, and adverse publicityctwcould exacerbate the associated negative omrsteaction. Any of these occurrences may hawedaarse
effect on our financial results.

Our operations are subject to general risks of ligjation.

We are involved on an on-going basis in litigat&oising in the ordinary course of business or atfigs. Trends in litigation may include class acsiamvolving
consumers, shareholders, employees or injured peraad claims relating to commercial, labor, emiplent, antitrust, securities or environmental matte
Litigation trends and the outcome of litigation nahbe predicted with certainty and adverse lit@yatrends and outcomes could adversely affecfinancial
results.

Our level of indebtedness and the terms of our indgedness could negatively impact our business anigdjlidity position.

At September 27, 2008, we had approximately $2l@miof indebtedness outstanding. We had a bomgveiapacity of $1.5 billion, consisting of $709 lioih
available under our $1.0 hillion revolving creditflity and $750 million under our accounts recbleasecuritization facility at September 27, 2008 expect
our indebtedness, including borrowings under oeditragreements, may increase from time to tint@érfuture for various reasons, including fluctaas in
operating results, capital expenditures and passibdjuisitions, joint ventures or other significenitiatives. Our consolidated indebtedness lewelld adversely
affect our business because:

° it may limit or impair our ability to obtain finaitg in the future
° our credit rating could restrict or impede our ipilo access capital markets at desired ratesramédase our
borrowing costs

° it may reduce our flexibility to respond to chargyinusiness and economic conditions or to take ddgarof
business opportunities that may ari

° a portion of our cash flow from operations mustledicated to interest payments on our indebtedmedss not
available for other purposes; a

° it may restrict our ability to pay dividenc

In addition, our debt agreements require us to eetified financial ratios and limit our ability énter into various transactions. Our ability teanthose
financial ratios can be affected by events beyamdcontrol, and there can be no assurance we \edtrthose ratios. If we default on any of our inddhess, or
if we are unable to obtain necessary liquidity, imalebtedness would be due and payable immediaety pur business could be adversely affected.

An impairment in the carrying value of goodwill coud negatively impact our consolidated results of ogrations and net worth.

Goodwill is initially recorded at fair value andnist amortized, but is reviewed for impairmentestst annually or more frequently if impairment gedors are
present. In assessing the recoverability of goddw# make estimates and assumptions about sgesting margin growth rates and discount rateedas ou
budgets, business plans, economic projectionsiipated future cash flows and marketplace datareTaee inherent uncertainties related to thesefaend
management’s judgment in applying these factorad®dl valuations have been calculated using aorime approach based on the present value of fuaste c
flows of each reporting unit. We could be requite@valuate the recoverability of goodwill priorttee annual assessment if we experience disruptiotinge
business, unexpected significant declines in operaesults, divestiture of a significant componehour business or sustained market capitalizatexciines.
These types of events and the resulting analyadd cesult in goodwill impairment charges in théufie. Impairment charges could substantially aféeot
financial results in the periods of such chargesddition, impairment charges would negatively aetpour financial ratios and could limit our ahilib obtain
financing in the future. As of September 27, 2008 ,had $2.5 billion of goodwill, which representgabroximately 23.1% of total assets.

Domestic and international government regulations @auld impose material costs.

Our operations are subject to extensive federatke stnd foreign laws and regulations by authorttias oversee food safety standards and procegsiegaging,
storage, distribution, advertising and labelingof products. Our facilities for processing chickieeef, pork, prepared foods and milling feed anchbusing
live chickens and swine are subject to a varietyi@rnational, federal, state and local laws m¢ato the protection of the environment, includprgvisions
relating to the discharge of materials into theiemment, and to the health and safety of our eyg®e. Our chicken, beef and pork processing feslare
participants in the HACCP program and are subjethé Public Health Security and Bioterrorism Prefdaess and Response Act of 2002. In addition, our
chicken, beef, pork and prepared foods productsaugct to inspection prior to distribution, prirtygby the USDA and the FDA. Loss of or failureabtain
necessary permits and registrations could delgyerent us from meeting current product demandpdiuicing new products, building new facilities egairing
new businesses and could adversely affect operagmgts. Additionally, we are routinely subjectiw or modified laws, regulations and accounttagdards,
such as recently enacted country of origin labe(ib@OL) requirements. If we are found to be outapliance with applicable laws and regulationthgse or
other areas, we could be subject to civil remedieduding fines, injunctions, recalls or assetsegs, as well as potential criminal
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sanctions, any of which could have an adverse effeour financial results.

A material acquisition, joint venture or other significant initiative could affect our operations andfinancial condition.

We have recently completed acquisitions and joamture agreements and continually evaluate potexttipuisitions, joint ventures and other initiative
(collectively, “transactions”)and we may seek to expand our business throughctingsition of companies, processing plants, teldyies, products and servic
from others, which could include material transawsi. A material transaction may involve a numbetisifs, including:

° failure to realize the anticipated benefits of tfensaction

° difficulty integrating acquired businesses, teclg@s, operations and personnel with our existumgjriess

° diversion of management attention in connectiot wigotiating transactions and integrating thermsses
acquired;

° exposure to unforeseen or undisclosed liabilitfegcguired companies; ai

° the need to obtain additional debt or equity finagdor any transaction, which, if obtained, coaltiversely affect
our various financial ratio:

We may not be able to address these risks and ssfatlg develop these acquired companies or bus@seismto profitable units of our company. If we anable
to do this, expansion could adversely affect onaricial results.

Market fluctuations could negatively impact our opeating results as we hedge certain transactions.

Our business is exposed to fluctuating market d¢mrdi. We use derivative financial instrumentsegduce our exposure to various market risks inclydimnge
in commodity prices, interest rates and foreigrhexge rates. We hold certain positions, primarilgriain and livestock futures, that do not quadifyhedges for
financial reporting purposes. These positions aaekad to fair value, and the unrealized gains asdds are reported in earnings at each reportieg da
Therefore, losses on these contracts will advemsiédet our reported operating results. While thasetracts reduce our exposure to changes in piaces
commodity products, the use of such instruments uftayately limit our ability to benefit from favable commodity prices.

Deterioration of economic conditions could negativg impact our business.

Our business may be adversely affected by chamgeational or global economic conditions, includinfiation, interest rates, availability of capitabrkets,
consumer spending rates, energy availability amstlso@ncluding fuel surcharges) and the effectgavernmental initiatives to manage economic coodgi Any
such changes could adversely affect the demanolfobeef, poultry and pork products, or the cost availability of our needed raw materials, cooking
ingredients and packaging materials, thereby negjgtaffecting our financial results.

The recent disruptions in credit and other finaheiarkets and deterioration of national and gla@zainomic conditions, could, among other things:

° make it more difficult or costly for us to obtaimdncing for our operations or investments or finesce our debt in
the future;

° cause our lenders to depart from prior credit itgusractice and make more difficult or expensive granting of
any technical or other waivers under our credieagrents to the extent we may seek them in theefl

° impair the financial condition of some of our cusgrs and suppliers thereby increasing customedbhts or non-
performance by supplier

° negatively impact global demand for protein produethich could result in a reduction of sales, afirg income

and cash flows
° decrease the value of our investments in equitydefd securities, including our marketable debusges,
compan-owned life insurance and pension and other postraént plan asset

° negatively impact our commodity risk managemernivaies if we are required to record additionaldes related to
derivative financial instruments in the first quarof fiscal 2009 if grain prices remain lower thaices at the end of
fiscal 2008; ol

° impair the financial viability of our insurer

Changes in consumer preference could negatively imapt our business.

The food industry in general is subject to changiagsumer trends, demands and preferences. Tretids the food industry change often, and failwe t
identify and react to changes in these trends deald to, among other things, reduced demand aoe mductions for our products, and could havadrerse
effect on our financial results.

The loss of one or more of our largest customers glgl negatively impact our business.

Our business could suffer significant set backsaies and operating income if our customers’ ptartBor markets should change significantly, oréflast one
or more of our largest customers, including, foaraple, Wal-Mart Stores, Inc., which accounted 13% of our sales in fiscal 2008. Many of our agreets
with our customers are generally shtatm, primarily due to the nature of our produstglustry practice and the fluctuation in demand price for our product:
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The consolidation of customers could negatively inget our business.

Our customers, such as supermarkets, warehouse ahebfood distributors, have consolidated in regears, and consolidation is expected to continue
throughout the United States and in other majoiketar These consolidations have produced largdjstigated customers with increased buying powes aufe
more capable of operating with reduced inventongposing price increases, and demanding loweingriincreased promotional programs and specificall
tailored products. These customers also may udesgiaee currently used for our products for thimn private label products. If we fail to respondhese
trends, our volume growth could slow or we may n@eldwer prices or increase promotional spendorglir products, any of which would adversely affaer
financial results.

Extreme factors or forces beyond our control coulchegatively impact our business.

Natural disasters, fire, bioterrorism, pandemiexireme weather, including droughts, floods, exgessld or heat, hurricanes or other storms, caulgair the
health or growth of livestock or interfere with oyperations due to power outages, fuel shortagesade to our production and processing facilitredisruption
of transportation channels, among other things. éfithese factors, as well as disruptions in oforimation systems, could have an adverse effecuon
financial results.

Our renewable energy ventures and other initiativesnight not be as successful as we expect.

We have been exploring ways to commercialize anfataland other by-products from our operationsyelf as the poultry litter of our contract growets
generate energy and other value-added productexaonple, in fiscal 2007, we announced the formatioDynamic Fuels, a joint venture with Syntroleum
Corporation. We will continue to explore other waysommercialize opportunities outside our corsiess, such as renewable energy and other
technologically-advanced platforms. These initiagsivnight not be as financially successful as wieltyi announced or would expect due to factors thelude,
but are not limited to, possible discontinuancéaafcredits, competing energy prices, failure terape at the volumes anticipated, abilities ofjoint venture
partners and our limited experience in some ofdlmew areas.

Members of the Tyson family can exercise significdrcontrol.

Members of the Tyson family beneficially own, iretaggregate, 99.97% of our outstanding sharesass@ Common Stock, $0.10 par value (Class B stnut
2.31% of our outstanding shares of Class A Comnionk$$0.10 par value (Class A stock), giving thesntrol of approximately 70% of the total votingvper
of our outstanding voting stock. In addition, threembers of the Tyson family serve on our BoarDioéctors. As a result, members of the Tyson farhdye
the ability to exert substantial influence or atentrol over our management and affairs and substantially all matters requiring action by otac&holders,
including amendments to our restated certificatmodrporation and by-laws, the election and rerho¥airectors, any proposed merger, consolidatiosale of
all or substantially all of our assets and othepoacate transactions. This concentration of owriprstay also delay or prevent a change in contio¢iatise
favored by our other stockholders and could depwasstock price. Additionally, as a result of theson family’s significant ownership of our outstanding vol
stock, we have relied on the “controlled compaey&mption from certain corporate governance reqergs of the New York Stock Exchange. Pursuarease
exemptions, our compensation committee, which ideng of independent directors, does not haveagleority to determine the compensation of our etiee
officers, including our chief executive officer.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None

ITEM 2. PROPERTIES

We have sales offices and production and distdioubiperations in the following states: Alabama,akr&as, Arizona, California, Georgia, Hawaii, llii®,0
Indiana, lowa, Kansas, Kentucky, Maryland, MisgipsiMissouri, Nebraska, New Jersey, New MexicowNéork, North Carolina, Oklahoma, Pennsylvania,
South Carolina, South Dakota, Tennessee, Texaginér Washington and Wisconsin. Additionally, veéther directly or through our subsidiaries, haagilities
in or participate in joint venture operations ingAntina, Brazil, Canada, China, the Dominican RépuHong Kong, India, Italy, Japan, Mexico, thetNerlands
Peru, the Philippines, Russia, South Korea, Sjgirl.anka, Taiwan, the United Arab Emirates, thététhKingdom and Venezuela.
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Number of Facilities

Owned Leasec Total

Chicken Segmen
Processing plani 51 1 52
Rendering plant 9 - 9
Blending mills 2 - 2
Feed mills 36 - 36
Broiler hatcherie: 60 5 65
Breeder house 310 647 957
Broiler farm house 512 749 1,261
Beef Segment Production Faciliti 12 - 12
Pork Segment Production Faciliti 9 - 9
Prepared Foods Segment Processing P 24 1 25
Distribution Center: 7 1 8
Cold Storage Facilitie 57 - 57
Capacity Fiscal 200¢
per week a Average Capacit
September 27, 20C Utilization
Chicken Processing Plar 44 million heac 91%
Beef Production Facilitie 173,000 hea 82%
Pork Production Facilitie 447,000 hea 88%
Prepared Foods Processing Pl: 51 million pounds 73%

Chicken: Chicken processing plants include various phasstaafjhtering, dressing, cutting, packaging, datmpaind further-processing. We also have 16 pet
food operations, which are part of the Chicken pssing plants. The blending mills, feed mills angilbr hatcheries have sufficient capacity to nthetneeds ¢
the chicken growout operations.

Beef: Beef plants include various phases of slaughtdivegcattle and fabricating beef products. Some &isat and tan hides. The Beef segment includes th
case-ready operations that share facilities wighRbrk segment. One of the beef facilities contaitelow refinery. Carcass facilities reduce loadtle to dressed
carcass form. Processing facilities conduct falirigeoperations to produce boxed beef and alliedipcts.

Pork: Pork plants include various phases of slaughteiieghogs and fabricating pork products and alfeedducts. The Pork segment includes three cashrrea
operations that share facilities with the Beef segm

Prepared Foods: Prepared Foods plants process fresh and frozénduek and other raw materials into pizza toppirfganded and processed meats, appet
prepared meals, ethnic foods, soups, sauces, istdesd pizza crusts, flour and corn tortilla praduand meat dishes.

We believe our present facilities are generallygadge and suitable for our current purposes; howeeasonal fluctuations in inventories and prodacmay
occur as a reaction to market demands for certeodyzts. We regularly engage in construction argerotapital improvement projects intended to ex
capacity and improve the efficiency of our procegsind support facilities.

ITEM 3. LEGAL PROCEEDINGS
Refer to the discussion of our certain legal prdoggs pending against us under Part Il, Item 8elléd Consolidated Financial Statements, Note 21:
“Contingencies,” which discussion is incorporateddin by reference. Listed below are certain aolditi legal proceedings for which we are involved.

On October 23, 2001, a putative class action lavaylied R. Lynn Thompson, et al. vs. Tyson Fodwls, was filed in the District Court for Mayes Cadyn
Oklahoma by three property owners on behalf obathers of lakefront property on Grand Lake O’ tHefkees. Simmons Foods, Inc. and Peterson Famms, |
also are defendants. The plaintiffs allege themt#dats’ operations diminished the water qualitthiem lake thereby interfering with the plaintiffseiand
enjoyment of their properties. The plaintiffs sotigijunctive relief and an unspecified amount ofnpensatory damages, punitive damages, attornegs ‘ded
costs. While the District Court certified a class,October 4, 2005, the Court of Civil Appealstof State of Oklahoma reversed, holding the plémntfaims
were not suitable for disposition as a class acfidwis decision was upheld by the Oklahoma Suprémet and the case was remanded to the Districtt@ath
instructions that the matter proceed only on betfatiie three named plaintiffs. Plaintiffs seeluimjtive relief, restitution and compensatory andifne

damages in an unspecified amount in excess of 820We and the other defendants have denied tihbitid asserted various defenses. Defendants have
requested a trial date, but the court has notgretduled the matter for trial.
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In 2004, representatives of our subsidiary, Tys@sk Meats, Inc. (TFM), met with the U.S. Enviromta Protection Agency (USEPA) staff to discussggid
wastewater and late report filing violations untter Clean Water Act relating to the 2002 SecondRindl Consent Decree that governed compliance
requirements for TFM’'s Dakota City, Nebraska, fi@&gilTFM vigorously disputed these allegations. Th&. Department of Justice (DOJ), on behalf of BE&E
recently requested that TFM enter into a tollingeagnent concerning possible civil penalties andnigiive relief for Clean Water Act violations, whiwas
executed in July 2008, and enter into negotiatieiis DOJ and USEPA regarding a potential settlenoérthhis matter. Subsequently, the parties meigouss
the potential for settlement of the alleged vialag and DOJ and USEPA demanded $5,500,000 in pendlfM disputes these allegations and is curréntl
negotiations to settle this matter.

On January 9, 2003, we received a notice of lighldéitter from Union Pacific Railroad Company (“i@ni Pacific”) relating to our alleged contributionfswaste
oil to the Double Eagle Refinery Superfund Sit®©iklahoma City, Oklahoma. On August 22, 2006, th@&ddhStates and the State of Oklahoma filed a lé&wsu
styled United States of America, et al. v. UnioriRa Railroad Co. against Union Pacific in the W States District Court for the Western DistaEOklahome
seeking more than $22 million to remediate the Deagle site. Certain Tyson entities joined a &odially responsible parties” group on OctoberZ106. A
settlement between the “potentially responsibldig@sirgroup, the United States, and the State of Oklaheasareached and the Tyson entities paid $62558
escrow towards the settlement of the matter. Ith&rance of finalizing the settlement, on June22@8 the DOJ filed a complaint styled United Staties
America, et al. v. Albert Investment Co., Inc. btagainst numerous alleged responsible partiefjding various Tyson entities (the “Litigation”A proposed
Consent Decree addressing all alleged liabilitfygon for the site was lodged on June 27, 2008A@gust 15, 2008, Union Pacific submitted to the United
States its Comments and Objections to the propGsadent Decree. On October 10, 2008, Union Paaifiated litigation to challenge the proposed €emt
Decree by filing a Motion to intervene in the Laigpn. It is unclear whether Union Pacific will Bbowed to intervene in the Litigation. If the paged Consent
Decree is entered, the escrowed amount will be foatide United States and the State of Oklahoma.

In August 2004, we received a subpoena requedimgroduction of documents from a federal grang $itting in the Western District of Arkansas. The
subpoena focused on events surrounding a workpleaident on October 10, 2003, that resulted irdéwah of one of our employees at the River Valleyn#el
Foods rendering plant in Texarkana, Arkansas. Wagkplace fatality had previously been the sub@an investigation by the Occupational Health Sadety
Administration (OSHA) of the Department of Labom @pril 9, 2004, OSHA issued citations to us and subsidiary Tyson Poultry, Inc., d/b/a River Vglle
Animal Foods, alleging violations of health andesgfstandards arising from the death of the em@altes to hydrogen sulfide inhalation. The citatioossist of
five willful, 12 serious and two recordkeeping dtbns. OSHA seeks abatement of the alleged vimlatand proposed penalties of $436,000. The OSHA
proceeding was stayed pending the completion ofithed jury investigation. On July 14, 2008, weeiged a letter from the United States Attorneyfiefin
the Western District of Arkansas, in which the Dgddl the DOL claimed that we willfully violated OSHAgulations resulting in the death of an employeel,
that certain of our employees or agents, actirthéncourse of their employment, had made falserstnts to OSHA compliance officers. The letter also
expressed concern that our agents may have witldeelgdments in the course of the OSHA investigatioereby subjecting us to liability for obstructioh
justice. On September 26, 2008, we entered intdliag agreement with the United States Attorn&fEce which suspended the running of the statit
limitations until January 9, 2009 for any legaliaatarising from the events that the federal gomeant might initiate, either criminal or civil.
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On April 2, 2002, four former employees of our Siysille, Tennessee, chicken processing plant filgaitative class action complaint styled Trollingeal. v.
Tyson Foods, Inc. in the U.S. District Court foe tBastern District of Tennessee against us alleiaigwe, in conjunction with employment agencied a
recruiters, engaged in a scheme to hire illegaligmamt workers in 15 of its processing plants tprées wages paid to hourly wage employees at {hlasés in
violation of the federal Racketeer Influenced amdr@pt Practices Act (RICO). On July 16, 2002, Bistrict Court dismissed the case. Following appealJun:
3, 2004 the Sixth Circuit Court of Appeals reversigel District Court’s dismissal decision and remeththe case for further proceedings. Discoverybeas on-
going since September 2004. In June 2005, thetfffaifiled a second amended complaint which inelddlifferent plaintiffs, narrowed the list of plarat issue
to eight and added an allegation that we conspittdcertain Hispanic civil rights groups to hiteegal immigrant workers. In addition, the secomdeaded
complaint added as defendants John Tyson, Richand BGreg Lee, Archibald Schaffer lll, Kenneth KimpKaren Percival, Tim McCoy and Ahrazue Wilt, all
of whom are current or former officers or managgrthe Company. On August 5, 2005, plaintiffs sduzgrtification of a putative class of all hourlyage
employees at the eight Company plants since 19%8were legally authorized to be employed in thetéthiStates. On October 10, 2006, the District Court
granted plaintiffs’ motion for class certificatio®n October 24, 2006, defendants filed with thetsGircuit Court of Appeals a petition for interldory review
of the District Court’s class certification decisidDOn February 13, 2008, the District Court grantedCompany’s and the individual defendants’ nmatitor
summary judgment, dismissing the plaintiffs’ claimish prejudice. The plaintiffs filed a motion foeconsideration on February 28, 2008, that wasediloy the
District Court on April 22, 2008. The plaintiffs Y& filed with the Sixth Circuit Court of Appealgatition for review of the District Court’s grangrof our
summary judgment motion. The Stipulation to Disntiss petition for review was entered on OctoberZ2®8, and all pending matters before the Dis@iztirt
have been withdrawn by the defendants.

In November 2006, the Audit Committee of our Boaftirectors engaged outside counsel to conduevigw of certain payments that had been made bybne
our subsidiaries in Mexico, including paymentsridividuals employed by Mexican governmental bodide payments were discontinued in November 2006.
Although the review process is ongoing, we beligneeamount of these payments is immaterial, andaveot expect any material impact to our financial
statements. We have contacted the Securities acltbhEge Commission and the U.S. Department of gustilmform them of our review and preliminary fings
and are cooperating fully with these governmeni#arities.

We currently have pending thirteen (13) separatsiits alleging that Tyson falsely advertised chitlproducts as “raised without antibiotics” in atibn of
various state consumer protection statutes (Cuxs@yson, .08CV01643 (D. Md.); Cohen v. Tysor)8CV0366 (E.D. Ark.); Wright v. Tyson, 08CV3022 (D.
N.J.); Wilson v. Tyson, 4:08CV0587 (E.D. Ark.); Gap v. Tyson, 4:08CV0588 (E.D. Ark.); Kranish v.son, 08CV01619 (D. Md.); Latimer v. Tysc
4:08CV004051 (W.D. Ark.); Zukowosky v. Tyson, 4:08@584 (E,D, Ark.); Bickerd v. Tyson, 08CV1796 (D.dy; Court v. Tyson, 08CV03592 (W.D. Wash.);
Epstein v. Tyson, 08CV2800 (N.D. Cal.); Johnsoiiyson, 08CV291 (D. Idaho); Mize v. Tyson, 08CV4(BLD. Ark.)) Plaintiffs in each of these cases stE
pursue claims on behalf of themselves and propossges of other similarly situated consumersnBfts in each of these cases seek compensatorpamitive
damages in an unspecified amount in excess of 8800. Plaintiffs in two of these cases, Curtsail'yson and Cohen v. Tyson, petitioned the JudRziel on
Multidistrict Litigation to transfer all of thesestions to a single court for consolidated or cooatied pretrial proceedings pursuant to 28 U.S.071@n Octobe
17, 2008, the Judicial Panel granted the multidiskitigation petitions and transferred the pempaases to the District of Maryland. A trial dagshot been set.

Between 2003 and 2005, eight lawsuits were broagainst Tyson and several other poultry companjegpproximately 140 plaintiffs in Washington County
Arkansas Circuit Court (Green v. Tyson Foods, latal., Bible v. Tyson Foods, Inc., Beal v. Tys&oods, Inc., et al., McWhorter v. Tyson Foods, Ietal.,
McConnell v. Tyson Foods, Inc., et al., CarrollTyson Foods, Inc., et al., Belew v. Tyson Foods,, let al., and Gonzalez v. Tyson Foods, Inc.|.pabeging
that the land application of poultry litter causedenic and pathogenic mold and fungi contaminaifche air, soil and water in and around Prairiev@,
Arkansas. In addition to the poultry company deterts, plaintiffs sued Alpharma, the manufactufex feed ingredient containing an organic arsenic
compound that has been used in the broiler indusRlaintiffs are seeking recovery for severaktypf personal injuries, including several formsafcer. On
August 2, 2006, the Court granted summary judgrirefgtvor of Tyson and the other poultry companyedefants in the first case to go to trial and denied
summary judgment as to Alpharma. The case was against Alpharma and the jury returned a veidi€avor of Alpharma. Plaintiffs appealed the suamn
judgment in favor of the poultry company defendamtd the Court stayed the remaining seven lawpeitsling the appeal. On May 8, 2008, the Arka
Supreme Court reversed the summary judgment irr fafvilne poultry company defendants. The firsiecasl proceed to trial against the poultry company
defendants in April 2009.

Other Matters: We currently have approximately 107,000 employe®k at any time, have various employment practicaters outstanding. In the aggregate,
these matters are significant to the Company, amdevote significant resources to managing employiissues. Additionally, we are subject to otherdaits,
investigations and claims (some of which involvestantial amounts) arising out of the conduct aflmusiness. While the ultimate results of thesetenstannc
be determined, they are not expected to have aialaedverse effect on our consolidated resultsparations or financial position.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

EXECUTIVE OFFICERS OF THE COMPANY
Our Officers serve one year terms from the dathaif election, or until their successors are apigai and qualified. No family relationships existang these
officers. The name, title, age and year of inigilgction to executive office of our executive offis are listed below:

Name Title Age Year Electec
Richard L. Bonc President and Chief Executive Offic 61 2001
Richard A. Greubel, J Group Vice President and International Presit 46 2007
Craig J. Har Senior Vice President, Controller and Chief AccanmOfficer 52 2004
Donnie D. King Group Vice President, Refrigerated & D 46 2007
Dennis Leatherb Executive Vice President and Chief Financial Offi 48 1994
Bernard Leonar: Group Vice President, Food Serv 56 2007
James V. Lochne Senior Group Vice President, Fresh Meats and MaDgitimization 56 2005
Donnie Smitt Group Vice President, Consumer Prodt 49 2008
David L. Van Bebbe Executive Vice President and General Cou 52 2008

Richard L. Bond was appointed President and Chiethtive Officer in May 2006, after serving as Rtest and Chief Operating Officer since 2003
and CocChief Operating Officer and Group President, Fidglats and Retail since 2001. Mr. Bond was initigitlgployed by IBP, inc. (IBP) in 1980. IBP mert
into a wholly-owned subsidiary of the Company opt8mber 28, 2001. Mr. Bond is also a member ofBnard of Directors.

Richard A. Greubel, Jr. was appointed Group ViaesRient and International President in May 200&raferving as Group Vice President, Internati
since August 2006, and President and Managing firéer Monsanto’s Brazil business since 2001.

Craig J. Hart was appointed Senior Vice Presideattroller and Chief Accounting Officer in SeptemB804 after serving as Vice President of Special
Projects since 2001. Mr. Hart was initially empldy®y IBP in 1978.

Donnie D. King was appointed Group Vice PresidBefrigerated and Deli in September 2008, afterisgras Group Vice President, Poultry and
Prepared Foods Operations since March 2007, S¥gerPresident, Consumer Products Operations $itazeh 2006 and Senior Vice President, Food Service
Poultry Operations since September 2003. Mr. Kig wnitially employed by the Company in 1982.

Dennis Leatherby was appointed Executive Vice Beggiand Chief Financial Officer in June 2008 astenving as Senior Vice President, Finance and
Treasurer since 1998. He also served as InterirafGimancial Officer from July 2004 to June 2006. Meatherby was initially employed by the Compamy
1990.

Bernard Leonard was appointed Group Vice Presiderdd Service in November 2006, after serving asd8&/ice President, National Accounts since
2000. Mr. Leonard was initially employed by Hudgeoods in 1993. Hudson Foods was acquired by thep@oynin 1998.

James V. Lochner was appointed Senior Group Viesi&ent, Fresh Meats and Margin Optimization in N@g@6, after serving as Senior Group Vice
President, Margin Optimization, Purchasing and ktigs since October 2005, Group Vice President;hging, Travel, and Aviation since November 200d a
Group Vice President, Fresh Meats since 2001. Mchber was initially employed by IBP in 1983.

Donnie Smith was appointed Group Vice Presidei@aisumer Products in January 2008, after servir@rasp Vice President of Logistics and
Operations Services since April 2007, Senior VicesRlent Information Systems, Purchasing and Distion since May 2006, Senior Vice President anefCh
Information Officer since November 2005, and SeMime President, Supply Chain Management since le2ctd001. Mr. Smith was initially employed by the
Company in 1980.

David L. Van Bebber was appointed Executive VicesiRtent and General Counsel in May 2008, afterisgas Senior Vice President and Deputy

General Counsel since September 2004 and SenierRfisident, Legal Services since November 2000VEim Bebber was initially employed by Lane
Processing in 1982. Lane Processing was acquir¢deb@ompany in 1986.
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TYSON FOODS, INC.
PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

We have issued and outstanding two classes ofatapiick, Class A stock and Class B stock. Holdé@Glass B stock may convert such stock into Chassock
on a share-for-share basis. Holders of Class Bxstoe entitled to 10 votes per share while holdéiSlass A stock are entitled to one vote per sbarmatters
submitted to shareholders for approval. As of Oetd@b, 2008, there were approximately 34,000 heldérecord of our Class A stock and 10 holdensobrd
of our Class B stock, excluding holders in the siggposition listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of Clast8k unless they are simultaneously paid to isldéClass A stock. The per share amount of tké ca
dividend paid to holders of Class B stock cannaeexl 90% of the cash dividend simultaneously palibtders of Class A stock. We have paid unintaadip
quarterly dividends on common stock each year si9d& and expect to continue our cash dividenctpaluring fiscal 2009. In both fiscal 2008 and 20(ie
annual dividend rate for Class A stock was $0.I6spare and the annual dividend rate for ClasoBksivas $0.144 per share.

MARKET INFORMATION
The Class A stock is traded on the New York StogkHange under the symbol “TSN.” No public tradingrket currently exists for the Class B stock. Thghh
and low closing sales prices of our Class A stackefich quarter of fiscal 2008 and 2007 are repteden the table below.

Fiscal 2008 Fiscal 2007

High Low High Low
First Quarter $ 1853 $ 1411 % 17.00 $ 14.20
Second Quarter 16.95 13.26 19.41 15.73
Third Quarter 19.44 13.68 24.08 19.62
Fourth Quarte 17.07 12.14 23.91 17.85

ISSUER PURCHASES OF EQUITY SECURITIES
The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Shares Maximum Number of
Number Average Purchased as Part o Shares that May Yet
of Shares Price Paid Publicly Announced Be Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs (1)
June 29 to July 26, 2008 105,915 $15.13 - 22,474,439
July 27 to Aug. 30, 2008 165,453 16.15 - 22,474,439
Aug. 31 to Sept. 27, 2008 52,162 14.05 - 22,474,439
Total (2) 323,53C $15.48 - 22,474,43¢
2) On February 7, 2003, we announced our board oftdire approved a plan to repurchase up to 25 miilzares of Class A stock from time to time in
open market or privately negotiated transactiote flan has no fixed or scheduled termination ¢
) We purchased 323,530 shares during the periodvina not made pursuant to our previously annoust@zk repurchase plan, but were purchased to

fund certain company obligations under our equitnpensation plans. These transactions included.@2%hares purchased in open market
transactions and 76,428 shares withheld to cowgrimed tax withholdings on the vesting of restrittock.

16




TYSON FOODS, INC.
ITEM 6. SELECTED FINANCIAL DATA

FIVE-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio data

2008 2007 2006 2005 2004

Summary of Operations
Sales $26,862 $25,729 $24,589 $24,801 $25,192
Operating income (loss) 331 613 (50) 655 733
Net interest expense 206 224 238 227 275
Income (loss) from continuing operations 86 268 (174) 314 285
Income (loss) from discontinued operation - - a7 58 118
Cumulative effect of change in accounting principle - - (5) - -
Net income (loss) 86 268 (196) 372 403
Diluted earnings (loss) per share:

Income (loss) from continuing operations 0.24 0.75 (0.51) 0.88 0.80

Income (loss) from discontinued operation - - (0.05) 0.16 0.33

Cumulative effect of change in accounting - - (0.02) - -

principle

Net income (loss) 0.24 0.75 (0.58) 1.04 1.13
Dividends per share:

Class A 0.160 0.160 0.160 0.160 0.160

Class B 0.144 0.144 0.144 0.144 0.144
Balance Sheet Dat:
Total assets $10,850 $10,227 $11,121 $10,504 $10,464
Total debt 2,896 2,779 3,979 2,995 3,362
Shareholders' equity 5,014 4,731 4,440 4,671 4,292
Other Key Financial Measures
Depreciation and amortization $493 $514 $517 $501 $490
Capital expenditures 425 285 531 571 486
Return on invested capital 4.3% 7.7% (0.6)% 8.6% 9.6%
Effective tax rate 44.6% 34.6% 35.0% 28.7% 37.7%
Total debt to capitalization 36.6% 37.0% 47.3% 39.1% 43.9%
Book value per share $13.28 $13.31 $12.51 $13.19 $12.19
Closing stock price high 19.44 24.08 18.70 19.47 21.06
Closing stock price low 12.14 14.20 12.92 14.12 12.59
Notes to Fiv-Year Financial Summai
a. Fiscal 2008 includes $76 million of pretax chargglated to: restructuring a beef operation; clogimmpultry plant; asset impairments for packagingigment,

intangible assets, unimproved real property anthsoé; flood damage; and severance charges. Additig fiscal 2008 includes an $18 million non-cgitérg gain

related to the sale of an investme

b. Fiscal 2007 includes tax expense of $17 millioated to a fixed asset tax cost correction, primaelated to a fixed asset system conversion 91
c. Fiscal 2006 includes $63 million of pretax charpgemarily related to closing one poultry plant, thieef plants and two prepared foods ple
d. Fiscal 2005 includes $33 million of pretax chargaated to a legal settlement involving our livesevoperations, a non-recurring income tax net fieoe$15 million

including benefit from the reversal of certain im@tax reserves, partially offset by an incomectaarge related to the one-time repatriation ofifpréncome under
the American Jobs Creation Act and $14 million wtpx charges primarily related to closing two pyuplants and one prepared foods plant. Addititynghe
effective tax rate was affected by the federal inedax effect of the Medicare Part D subsidy indl2005 of $55 million because this amount wassabfect to

federal income ta»

e. Fiscal 2004 includes $61 million of pretax BSE-tethcharges, $40 million of pretax charges pringaglated to closing one poultry and three prepéoeds
operations, $25 million of pretax charges relatethe impairment of intangible assets and $21 omilbf pretax charges related to fixed asset -downs.

f. Fiscal 2004 was a -week year, while the other years presented we-week years

g. Return on invested capital is calculated by dividaperating income (loss) by the sum of the avedddeginning and ending total debt and sharehg’ equity.

h. The 2006 total debt to capitalization ratio is adjusted for the $750 million short-term investmesthad on deposit at September 30, 2006. Wherstadjdor the

$750 million shor-term investment, the debt to capitalization rataswi2.1%

i In June 2008, we executed a letter of intent thtelbeef processing, cattle feed yard and feetilassets of Lakeside Farm Industries Ltd. Weegperting Lakeside

as a discontinued operation for all periods presk
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TYSON FOODS, INC.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

DESCRIPTION OF THE COMPANY

We are the world’s largest meat company and thergktargest food production company in e tune 500 with one of the most recognized brand namésan
food industry. We produce, distribute and markétlen, beef, pork, prepared foods and relateddafiieducts. Our operations are conducted in fogmsats:
Chicken, Beef, Pork and Prepared Foods. Some dethéactors that influence our business are custatemand for our products, ability to maintain gnow
relationships with customers and introduce newiandvative products to the marketplace, accessitofi international markets, market prices for ohicken,
beef and pork products, cost of live cattle andshogw materials and grain and operating efficiesiaf our facilities.

OVERVIEW

° Chicken Segment — Fiscal 2008 operating resultBréetas compared to fiscal 2007 due largely togased input
costs of approximately $900 million, including iresed grain costs, other feed ingredient costsamking
ingredients. These increases were partially offgehcreased average sales prices, as well asasetenet gains of
$127 million from our commodity risk managementiaties related to grain purchases, which excludeitmpact
from related physical purchase transactions thiimwpact future period operating resul

° Beef Segment — Fiscal 2008 operating results imgtmompared to fiscal 2007 as operating marginsfigntly
improved in the latter half of the year, with arecgting margin of 2.8% in the last six months etél 2008. While
sales volume was down with the closure of our Enapdtansas, slaughter operation, operating maigipsoved
due to improved average sales prices and operagfficencies.

° Pork Segment — We achieved record operating inczfri280 million, an increase of $135 million as quared to
fiscal 2007, due to adequate hog supplies andgtlomestic and export demau

° Prepared Foods Segment— Declines in operating iadonfiscal 2008 compared to fiscal 2007 for otedared
Foods segment were primarily due to increased ratemnal costs, partially offset by increased aversgles price:

° Acquisitions~— In fiscal 2008, we announced the following tranians:
° In December 2007, Cobb-Vantress, Inc. (Cobb), dwlly-owned poultry breeding subsidiary, formed an

alliance with Hendrix Genetics B.V. (Hendrix). Tkalliance will strengthen Cobb’s position in theiter
breeding industry, Hendrix’ position in egg layemkey and swine genetics, and enable Cobb andrikend
to explore other joint venture opportunities. ItyJ2008, Cobb acquired the Hybro poultry breeding a
genetics business from Hendrix. The acquisitiofuithed genetic lines and facilities. At the samestim
Cobb and Hendrix signed a Joint Development Agregiimeolving their respective Research &
Development in livestock genetic

° In February 2008, we signed an agreement withitivegdu Jinghai Poultry Industry Group Co., Ltd., a
Chinese poultry breeding company, to build a fulegrated poultry operation in Haimen City near
Shanghai. The joint venture, Jiangsu Tyson Foodbspmduce fresh, packaged chicken products thikt w
be sold under the Tyson name. Jiangsu Tyson wilbime the first producer to deliver brand name, high
quality fresh chicken to consumers in the eastérim&market. We own 70 percent of the business and
production is expected to begin in 20

° In June 2008, we announced the acquisition of 5iteoship of Godrej Foods, Ltd., a poultry procegsin
business in India. The joint venture is called @pdiyson Foods. We anticipate annual sales of
approximately $50 million initially, and expect opgons will expand later. Godrej Foods currendiis
retail fresh and further processed chick

° In September 2008, we announced a joint ventureeagent was finalized with Shandong Xinchang
Group, a vertically integrated poultry operatioreastern China. Once the agreement receives the
necessary government approvals, which is expentéddal 2009, Tyson will have a 60% ownership. The
joint venture will be called Shandong Tyson Xincg&woods Compan)

° In September 2008, we signed purchase agreemethtshrée poultry companies in southern Brazil, each
vertically integrated. These companies include Macggroindustrial, Avicola Itaiopolis and Frangobra
We closed on each of these transactions subsetjuéstal 2008

° In June 2008, we executed a letter of intent tblsdeside Farm Industries (Lakeside), our Canabizef

operation, to XL Foods, Inc., a Canadian-owned peafessing business. Under the terms of the lettitent,

Tyson will sell Lakeside for $104 million and retahe finished product inventory, accounts recdivaind

accounts payable of Lakeside as of the closing ddtd-oods will pay an additional amount for caitieentory,

fertilizer inventory and packaging assets, estiohéweapproximate $82 million. The transaction ramaubject to

government approvals and execution of a defindigeeement by the parties. The results of Lakesieleegported

as a discontinued operatic

° See Liquidity and Capital Resources for a summaétii@impact of recent deterioration of credit aagital
markets on our busines
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TYSON FOODS, INC.

in millions, except per share d

200¢ 2007 200¢
Net income (loss $ 86 $ 26 $ (19€)
Net income (loss) per diluted sh: 0.24 0.7t (0.5¢)

OUTLOOK

2008- Net income includes the following iterr

$33 million of charges related to asset impairmentduding packaging equipment, intangible assatanproved
real property and softwar

$17 million charge related to restructuring our Bmig, Kansas, beef operatic

$13 million charge related to closing our Wilkestydlorth Carolina, Cooked Products poultry pl:

$13 million of charges related to flood damageuwatJefferson, Wisconsin, plant and severance charejated to
the FAST initiative; ant

$18 million nor-operating gain related to sale of an investm

2007- Net income includes the following iter

$17 million of tax expense related to a fixed assetcost correction, primarily related to a fix@sset system
conversion in 199¢

2006- Net loss includes the following iterr

$63 million of costs related to beef, prepared foadd poultry plant closing

$19 million of charges related to our Cost Managenhatiative and other business consolidation effevhich
included severance expense, product rationalizatsts and related intangible asset impairmentresgx

$15 million tax expense resulting from a reviewoaf tax account balances; &

$5 million charge related to the cumulative effeta change in accounting principle due to adoptibRinancial
Accounting Standards Board Interpretation No. #¢cbunting for Conditional Asset Retirement Obligas,” an
interpretation of FASB Statement No. 143 (FIN ¢

The following elements comprise our long-term stgat plan:

Create innovative and insight-driven food solutidbscover and sell market-leading products andises to grow
Tysor's brand equity and help our customers succeedghrour commitment to joint value creatic

Optimize commodity business models: Emphasizefoasis in operations, manage margins and maximizentee
by capitalizing on scale, yield, pricing, produdkrand services

Build a multi-national enterprise: Accelerate exgian in cost competitive regions and markets withdreatest
growth potential as well as increase and diverdifijted States export

Revolutionize conversion of raw materials and bgeuorcts into high-margin initiatives: Commercialize
opportunities outside the core business, suchreswv@ble energy from fat and developing other teldically-
advanced platforms from materials such as feathi&sgra, blood and animal was

Our outlook for segments in fiscal 2009 includes:
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Chicken — Export markets, credit availability ahd tecent strengthening dollar have negatively otgzhleg
quarter pricing. International leg quarter sale Ing difficult at least through the beginning &fdal 2009. We have
seen grain prices drop significantly from all-tifmighs this past summer that if sustained, will fi¢rs in the long
run. However, we have some grain positions thaldcoegatively impact us depending on corn and sayleeal
closing prices at the end of the first quarterdis2009.

Beef — We expect cattle supplies will be down 1iR%scal 2009, but there should be ample supplsutoour
plants efficiently. We will continue to focus oretbperational efficiencies from fiscal 2008 andesta successful
fiscal 2009.

Pork — While we anticipate fewer hog supplies stél 2009, we expect we will have an adequate gupmchieve
good operating results. This segment should coatiowo well in fiscal 2009, but likely not at trecord amounts
we had in fiscal 200¢

Prepared Foods — High input costs will likely cao® in fiscal 2009. Demand for our products rematneng,
which should provide for sales volume growth ircéis2009.




TYSON FOODS, INC.
SUMMARY OF RESULTS — CONTINUING OPERATIONS

Sales in millions
200¢ 2007 200¢
Sales $ 26,86: $ 25,72¢ % 24,58¢
Change in average sales price 5.1% 5.8%
Change in sales volume (0.7% (1.1)%
Sales growth 4.4% 4.€%
2008 vs. 200-

° The improvement in sales was largely due to impilaaaserage sales prices, which accounted for aeaser of
approximately $1.5 billion. While all segments hamproved average sales prices, the majority ofribeease was
driven by increases in the Chicken and Beef segm

° Sales were negatively impacted by a decreaseés salume, which accounted for a decrease of appedgly $318
million. This was primarily due to a decrease ireBeolume and the sale of two poultry productiodilfées in fiscal
2007, partially offset by an increase in Pork vodu

2007 vs. 200+

° The improvement in sales was largely due to impilaagerage sales prices, which accounted for aeaser of
approximately $1.4 billion in sales. The improverneas due to better market conditions in all segsyenith the
majority of the increase attributable to the Chitlemd Beef segment

° Sales were negatively impacted by a slight decriasales volume, which accounted for a decreasgpifoximately
$226 million. The decrease was driven by decreiastéige Chicken and Prepared Foods segments, dffset
improvements in the Beef and Pork segments. Thesdse included planned production cuts and thencasf
production facilities, offset by improvements iretheef and pork export markets and improved dompstik

demand
Cost of Sales in millions
200¢ 2007 200¢
Cost of sale: $ 25,61¢ $ 24,30 $ 23,63¢
Gross margit $ 1,246 $ 1,42¢ % 95(C
Cost of sales as a percentage of sales 95.4% 94.4% 96.1%
2008 vs. 200-
° Cost of sales increased $1.3 billion. Cost per dazontributed to a $1.6 billion increase, offsettipdly by a
decrease in sales volume reducing cost of sale3 &@fion.
° Increase of over $1.0 billion in costs in the Cleicksegment, which included increased input costs of

approximately $900 million, including grain costsher feed ingredient costs and cooking ingredid®iemnt
costs, including labor and logistics, increasea@pgroximately $200 million. These increases werégly
offset by increased net gains of $127 million froor commodity risk management activities relatedrin
purchases, which exclude the impact from relatgdipshl purchase transactions that will impact fatur
period operating result

° Increase in average domestic live cattle costppfaimately $271 million

° Increase in operating costs in the Beef and Pagknsats of approximately $180 millio

° Decrease due to sales volume included lower Beg{Cinicken sales volume, partially offset by higRerk
sales volume

° Decrease due to net gains of $173 million froma@aammodity risk management activities related tovémd

futures contracts for live cattle and hog purch@sesompared to the same period of fiscal 2007s8 he
amounts exclude the impact from related physicathpase transactions, which will impact future pério
operating results

) Decrease in average live hog costs of approxim&tely’ million.
2007 vs. 200+
° Decrease in cost of sales as a percentage offgaiearily was due to the increase in average saiess, while
average live prices and production costs did noeiase at the same re
. Cost of sales increased by $661 million, with aréase in cost per pound contributing to an $83Bomiincrease,
offset by a decrease in sales volume reducingafcastles by $192 millior
° Increase in net grain costs of $256 million, whintiuded $334 million of increased grain coststipdy
offset by increased net gains of $78 million froor commodity risk management activities relatedran
purchases
° Increase in average domestic live cattle and hetscas well as an increase in domestic pork salesne,
increased cost of sales by approximately $682 onil
° Decrease in Chicken segment sales volume decreasedf sales by approximately $346 million, priityar
due to planned production cuts, the sale of twdtpoplants and the closure of a poultry plantistél 2006
due to a fire
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TYSON FOODS, INC.

Selling, General and Administrative in millions
200¢ 2007 200¢
Selling, general and administrati $ 87¢ $ 814 % 93C
As a percentage of sales 3.3% 3.2% 3.805
2008 vs. 200-
° Increase of $29 million related to unfavorable steeent returns on company-owned life insuranceckvis used to
fund nor-qualified retirement plan:
° Increase of $16 million related to advertising aates promotion:
° Increase of $14 million due to a favorable actlatiBustment related to retiree healthcare plaonded in fiscal
2007.
° Increase of $9 million due to a gain recorded $adl 2007 on the disposition of an aircr

2007 vs. 200t

* Decrease of $39 million in advertising and salesmmotion expense:

° Decrease of $27 million due to a favorable actladgustment related to retiree healthcare plannded in fiscal
2007 compared to an unfavorable adjustment recardiistal 2006

° Decrease of $15 million in other professional f¢

° Decrease of $18 million due to a gain recordedsicef 2007 on the disposition of an aircraft, al & favorable

investment returns on compée-owned life insurance

° We had various other savings recognized as patio€ost Management Initiative. These savingsrasadition to
some of the decreases above and include managseatiaries, travel, relocation and recruiting, pensawards, as
well as other various saving

° Increase of $18 million in earnin-based incentive compensatit
Other Charges in millions
200¢ 2007 200¢
$ 36 $ 2 % 70
2008-
° Included $17 million charge related to restructgrour Emporia, Kansas, beef operati
° Included $13 million charge related to closing Witkesboro, North Carolina, Cooked Products poutiant.
° Included $6 million of severance charges relateith¢oFAST initiative
2006-
° Included $47 million of charges related to closing Norfolk and West Point, Nebraska, operatit
° Included $14 million of charges related to closing Independence and Oelwein, lowa, operati
° Included $9 million of severance accruals relatedur Cost Management Initiative announced in 2006.
Interest Income in millions
200¢ 2007 200¢
$ 9 % 8 $ 30

2006- Included $20 million of interest earned on th&&illion short-term investment held on depositwa trustee used
for the repayment of the 7.25% Notes maturing otoler 1, 2006

Interest Expense in millions

200¢ 2007 200¢
Interest expens $ 21 $ 23z $ 26¢
Average borrowing rate 7.C% 7.4% 7.4%
Change in average weekly debt (1.1% (15.9%

2007 vs. 200t The decrease in interest expense primarily wastdthe $1.0 billion senior unsecured notes barrgwat
the end of the second quarter of fiscal 2006. Wl $750 million of the proceeds from the borrowfiogthe repayment of
the 7.25% Notes maturing on October 1, 2(
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Other Income, net in millions
200¢ 2007 200¢
$ 29 $ 21 $ 20
2008-
° Included $18 million no-operating gain related to the sale of an investn
2007-
° Included $14 million in foreign currency exchangerg
2006-
° Included $7 million gain recorded on the w-off of a capital lease obligation related to a leggtlement
° Included $5 million in foreign currency exchangéng

Effective Tax Rate
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200¢ 2007 200¢
44.€% 34.6% 35.(%
2008-
° Increased the effective tax rate 5.0% due to irsmréa state valuation allowanc
° Increased the effective tax rate 4.4% due to irsréa FIN 48 unrecognized tax benef
° Increased the effective tax rate 3.8% due to ngatiee returns on company-owned life insurancecgsi which is

not deductible for federal income tax purpos
° Reduced the effective tax rate 3.8% due to gemersihess credit:

2007-

° Increased the effective tax rate 4.2% due to alfaset tax cost correction, primarily related fixed asset system
conversion in 199¢

° Increased the effective tax rate 3.2% due to tHertd income tax effect of the reductions in estedaviedicare Part
D subsidy in fiscal 2007, which is not deductilde federal income tax purpost

° Reduced the effective tax rate 4.6% due to theatimhuof income tax reserves based on favorabtessdnt of
disputed matter:

2006-

° Reduced the effective tax rate 5.1% due to expermseded in fiscal 2006 as a result of the tax antbalance
review.

° Reduced the effective tax rate 1.8% due to theréddecome tax effect of the reductions in estirddtedicare Part

D subsidy in fiscal 2006, which is not deductilde federal income tax purpost




TYSON FOODS, INC.

SEGMENT RESULTS
We operate in four segments: Chicken, Beef, PotkRmepared Foods. The following table is a summésales and operating income (loss), which is hawv
measure segment income (loss).

In the fourth quarter fiscal 2008, we began to ngerend report the operating results and ident#ialsksets of our logistics operations in the seginemhich the
product being moved relates. As a result, our dpgyraegments now reflect logistics operations Wwhi@re previously included in Other. All prior paifs have
been restated to reflect this change.

Segment results exclude the results of our discoatl operation, Lakeside.

in millions
Sales Operating Income (Los!
200¢ 2007 200¢ 200¢ 2007 200¢
Chicken $ 8,90C $ 821C $ 7,95 $ (118 % 328§ 94
Beef 11,66¢ 11,54( 10,86¢ 10€ 51 (259)
Pork 3,587 3,31« 3,067 28( 14k 55
Prepared Fooc 2,711 2,66% 2,69¢ 63 92 55
Total $ 2686: $ 2572¢ $ 2458 $ 331 % 61z $ (50
Chicken Segment Results in millions
Change 200 Change 20C
200¢ 2007 vs. 200° 200¢ vs. 200t
Sales $ 890 $ 821 $ 69C $ 7,95¢ 252
Sales Volume Change (0.4)% (4.7%
Average Sales Price Change 8.9% 8.3%
Operating Income (Loss)  § (a1 s 32E % (443 % 94 % 231
Operating Margin (1.9% 4.C% 1.2%

2008- Operating loss included $26 million of chargestedao: plant closings; impairments of unimprovedlproperty
and software; and severan

2007- Operating income included a $10 million gain onshée of two poultry plants and related supporifaes.
2006- Operating income included $9 million of chargesed to our Cost Management Initiative, other bessn
consolidation efforts and plant closing co:

2008 vs. 200-

° Sales and Operating Income (Loss Sales increased as a result of an increase ingevsedes prices, partially
offset by a decrease in sales volume due to tleecsdivo poultry plants in fiscal 2007. Operatiegults were
adversely impacted by increased input costs ofaqpprately $900 million, including grain costs, otlieed
ingredient costs and cooking ingredients. Plantscascluding labor and logistics, increased byragjmately $200
million. This was partially offset by increased geins of $127 million from our commodity tradirigk
management activities related to grain purchashigshaexclude the impact from related physical paseh
transactions that will impact future period opergtresults. Operating results were also negativepacted by
increased selling, general and administrative eseof $43 million

2007 vs. 200+

° Sales and Operating Incom« Sales and operating income increased due to agaserin average sales prices,
partially offset by a decrease in sales volume. déurease in sales volume was due to planned pfodwuits, the
sale of two poultry plants and the closure of altppyplant in fiscal 2006 due to a fire. The incsean average sales
prices contributed to improved operating incometially offset by an increase in net grain cost$256 million.
The increase of net grain costs includes $334aniltif increased grain costs, partially offset byréased net gains of
$78 million from our commodity risk management @ggs related to grain purchases. Additionallyemiing
income improved due to a decrease in selling, géed administrative expens:
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Beef Segment Result in millions
Change 200 Change 20C
200¢ 2007 vs. 200° 200¢€ vs. 200t
Sales $ 1166c $ 1154 $ 124 $ 10,86¢ $ 674
Sales Volume Change (4.6)% 0.9%
Average Sales Price Change 5.9% 5.39%
Operating Income (Loss) g 106 $ 51 $ 55  $ (2549 $ 30E
Operating Margin 0.% 0.4% (2.9%

24

2008- Operating income included $35 million of chargdates to: plant restructuring; impairments of pagikag
equipment and intangible assets; and sever:

2006- Operating loss included $52 million of chargestedao plant closings, our Cost Management Init&tind other
business consolidation effor

2008 vs. 2007 —

Sales and Operating Incom¢ Sales and operating income were impacted positivglfigher average sales prices
and improved operational efficiencies, partiallfsef by decreased sales volume due primarily teuck of the
Emporia, Kansas, slaughter operation. Operatingtseaere also negatively impacted by higher opegatosts.
Fiscal 2008 operating results include realized amealized net gains of $53 million from our comritypdisk
management activities related to forward futurestreets for live cattle, excluding the related ircipiom the
physical sale and purchase transactions, companedlized and unrealized net losses of $2 milleoorded in

fiscal 2007. Operating results were positively ited by an increase in average sales prices exaptth increase
in average live price!

2007 vs. 200t

Sales and Operating Income (Loss- Sales and operating income increased due to hiplegage sales prices, as
well as higher sales volume. Operating results anpd due to operating cost efficiencies and yieldrovements,
partially offset by an increase in average livegsi Also, operating results improved significafithm a decrease in
selling, general and administrative expenses. FE@7 operating results included realized and alimed net losses
of $2 million from our commodity risk managementities related to forward futures contracts fivel cattle,
excluding the related impact from the physical sedd purchase transactions, compared to realiztdrealized
net losses of $40 million recorded in fiscal 20
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Pork Segment Result: in millions
Change 200 Change 20C
200¢ 2007 vs. 200° 200¢ vs. 200t
Sales $ 3587 $ 331 $ 272 $ 3,067 $ 247
Sales Volume Change 6.1% 5.1%
Average Sales Price Change 2.1% 2.8
Operating Income $ 28C $ 14E $ 135 $ 55 §$ 90
Operating Margin 7.€% 4.4% 1.8%

2008- Operating income included $5 million of chargesed to impairment of packaging equipment and sewer.

2008 vs. 200—-

° Sales and Operating Income Operating results were impacted positively by loaegrage live prices and strong
export sales, which led to increased sales volumeaarecord year for operating margins. Fiscal 208&ating
results include realized and unrealized net gafii$96 million from our commodity risk managementities
related to forward futures contracts for live hogs;luding the related impact from the physicaé said purchase
transactions, compared to realized and unrealieédains of $3 million recorded in fiscal 2006. hias partially
offset by higher operating costs, as well as losv@rage sales price

2007 vs. 200+

° Sales and Operating Incom« Sales and operating income increased due to hggthes volume and increased
average sales prices, due to increased domestiardkand strong export markets. Additionally, opegaincome
was impacted positively by improved operating @ffitiencies and yield improvements, partially etf®y higher
average live prices. Fiscal 2007 operating resotisided realized and unrealized net gains of $8anifrom our
commodity risk management activities related tovemd futures contracts for live hogs, excluding thlated impact
from the physical sale and purchase transactimmpared to realized and unrealized net losses®h#llion
recorded in fiscal 200¢

Prepared Foods Segment Results in millions
Change 20C Change 20C
200¢ 2007 vs. 200° 200¢€ vs. 200t
Sales $ 2,711 $ 2,665 $ 46 % 2,69¢ $ (33)
Sales Volume Change 1.5% (3.9%
Average Sales Price Change 0.2% 2 804
Operating Income $ 63 $ 922 $ 29 ¢ 55 § 37
Operating Margin 2.2 3.5 2.0%

2008- Operating income included $10 million of chargdatex to flood damage, an intangible asset impaitraad
severance

2007- Operating income included $7 million of chargesited to intangible asset impairmer

2006- Operating income included $19 million of chargdates to plant closings, other business consobdagifforts and
our Cost Management Initiativ

2008 vs. 200-

° Sales and Operating Income Operating results were negatively impacted by higher material costs, which
include wheat, dairy and cooking ingredient cgststially offset by lower pork costs. Results wpositively
impacted by an increase in average sales pi

2007 vs. 200+

° Sales and Operating Incom¢ Sales declined primarily due to decreased salasnalincluding reduced sales
volume on lower margin products, partially offsgtibcreased average sales prices. Operating incop®ved
primarily due to an improvement in average sal&sepr partially offset by an increase in plant s@std raw material
costs.

25




TYSON FOODS, INC.

LIQUIDITY AND CAPITAL RESOURCES
Our cash needs for working capital, capital expemes and international growth are expected to eewith cash flows provided by operating activities
anticipated proceeds from the Lakeside sale, ait-$bom borrowings.

Cash Flows from Operating Activities in millions
200¢ 2007 200¢
Net income (loss $ 86 $ 26 $ (19€)
Non-cash items in net income (los
Depreciation and amortizatic 492 514 517
Deferred taxes 35 5 (130)
Impairment and writ-down of asset 57 14 18
Cumulative effect of change in accounting pringifefore tay - - 9
Other, net 26 (15) 30
Income before changes in working cap 697 78€ 24¢
Changes in working capital (409) (108) 124
Net cash provided by operating activit $ 286 % 67 $ 372

Income before changes in working capital represeetsncome (loss) adjusted for non-cash incomeexpénses. Additionally, this amount representsasi
provided by operating activities prior to changeassets and liabilities associated with operations

Changes in working capite
° 2008- Operating cash flows declined primarily due to leigimventory and accounts receivable balancesaprt
offset by a higher accounts payable balance. Higiventory balances were driven by an increasennmaterial
costs and inventory volum

° 2007- Operating cash flows declined primarily due to leigimventory and accounts receivable balancesapsrt
offset by a higher accounts payable bala
° 2006- Operating cash flows increased primarily due toveelr accounts receivable balance, higher accoayaiye

and interest payable balances, partially offsed lywer income taxes payable/receivable bals

Cash Flows from Investing Activities in millions

200¢ 2007 200¢
Additions to property, plant and equipment $ (425) $ (285 $  (53))
Proceeds from sale of property, plant and equipt 26 76 21
Proceeds from sale (purchase) of marketable sex)nitet €) 16 23
Proceeds from sale (purchase) of short-term inverstm - 77C (750)
Proceeds from sale of investme 22 - -
Other, net (19) 2 13
Net cash provided by (used for) investing actisgi $ (399) $ 57 $ (1,229

° Expenditures for property, plant and equipmentudelacquisition of new equipment to upgrade ouitifies to

maintain competitive standing and position us fdufe opportunities. In fiscal 2008, our capitadisging included
equipment updates in our chicken plants, as watbakaging equipment upgrades in our Fresh Meats-@ady
facilities. In fiscal 2007, we focused on reducing capital spending. In fiscal 2006, we had sigaift capital
investing, including our new Discovery Center anel 8herman, Texas, c-ready facility.

) Capital spending for fiscal 2009 is expected t$6@(-$650 million, which includes the followin:
° approximately $42-$450 million on current core business capital spegi
° approximately $100-$120 million on post-acquisit@apital spending related to our Brazil and

China acquisitions; ar

° approximately $75-$80 million related to DynamiceFULLC’s (Dynamic) facility. The cost to
construct the facility is estimated to be $138 ianil] which will be funded by $100 million of Gulf
Opportunity Zone tax-exempt bonds issued in Oct@068, along with equity contributions made
by Tyson and Syntroleum Corporation, most of whiek already been made. Construction began in
October 2008 and will continue through late 2008hwroduction targeted for early 201

° Proceeds from sale of assets in fiscal 2007 inci4femillion received related to the sale of twalpy plants and
related support facilitie:
° Short-term investment purchased in fiscal 2006 withceeds from $1.0 billion of senior notes matyiom April 1,

2016 (2016 Notes). The short-term investment wés inean interest bearing account with a trustadisical 2007,
we used proceeds from sale of the short-term invest to repay our outstanding $750 million 7.25%d¥alue
October 1, 200€
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Cash Flows from Financing Activities in millions
200¢ 2007 200¢
Net borrowings (payments) on revolving credit féieis $ (213 $ 53 $ 15¢
Payments on debt (147) (1,263 (16€)
Net proceeds from borrowing 44¢ - 992
Net proceeds from Class A stock offer 274 - -
Convertible note hedge transactions (94) - -
Warrant transactior 44 = =
Purchases of treasury shares (30) (61) (42)
Dividends (56) (56) (55)
Stock options exercise 9 74 32
Increase (decrease) in negative book cash balances 67 9 (85)
Other, net 18 (8) 10
Net cash provided by (used for) financing actig $ 321 $ (1,25) $ 844
° Net borrowings (payments) on revolving credit fiigis primarily include activity related to the acmts receivable
securitization facility and commercial pap
° Payments on debt inclu-
° In fiscal 2008, we bought back $40 million of o185 Notes and repaid the remaining $25 million
outstanding Lakeside term loe
° In fiscal 2007, we used proceeds from sale of tioetderm investment to repay our outstanding $750

million 7.25% Notes due October 1, 2006. In additive used cash from operations to reduce the amoun
outstanding under the Lakeside term loan by $32omj repay the outstanding $125 million 7.45% &kt
due June 1, 2007, and reduce other borrow

° In fiscal 2006, we repaid the $87 million 6.125%®e Notes due February 1, 2006, and reduced other
borrowings.
° Net proceeds from borrowings inclu-
° In fiscal 2008, we issued $458 million of 3.25% @ertible Senior Notes due October 15, 2013. Net

proceeds were used for the net cost of the relatetvertible Note Hedge and Warrant Transactiongatd
the repayment of our borrowings under the accorgtsivable securitization facility, and for oth@ngral
corporate purpose

° In fiscal 2006, we issued $1.0 billion of 2016 Not&/e used proceeds to purchase a short-term meast
as well as for other general corporate purposes.short-term investment was later sold and uséidcal
2007 to repay our outstanding $750 million 7.25%esalue October 1, 20C

° In fiscal 2008, we issued 22.4 million shares ais3IA stock in a public offering. Net proceeds wesed toward
repayment of our borrowings under the accountsvabke securitization facility and for other gerezarporate
purposes
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Liquidity in millions
Outstandin
Letters o
Commitment Facility Credit (nc Amoun Amouni
Expiration Dat: Amouni draw downs Borrowec Available
Cash $ 25C
Revolving credit facility September 201 $ 1,000 $ 291 $ - $ 70¢
Accounts receivable securitization facil Aug. 2009, Aug. 201 75C - - 75C
Total liquidity $ 1,70¢

° The revolving credit facility supports our shortrtefunding needs and letters of credit. Lettersreflit are issued
primarily in support of worke’ compensation insurance programs and derivativeites.

° The accounts receivable securitization facilityvith three co-purchasers and allows us to selbu®760 million of
trade receivables, consisting of $375 million exjrin August 2009 and a $375 million 364-day fiagilith an
additional one-year option, which commits fundihgough August 2010. At September 27, 2008, we kadss to
the full $750 million borrowing capacity. Our bowing capacity could be reduced in the future if eligible
receivables balance falls below $750 millii

° In conjunction with the $100 million of Gulf Oppartity Zone tax-exempt bond issuance in October 20@8agreed
to issue a guarantee for the full amount of thedissuance, which was issued in the form of aretteredit, in
exchange for eight million Syntroleum stock warsavailued at $0.01 each. Both the issuance of ther Ief credit
and the receipt of Syntroleum warrants occurredgagbent to fiscal 2008. The letter of credit walluce the unused
borrowing capacity available under the revolvingdift facility.

° In October 2008, we completed the acquisition of¢hvertically integrated poultry companies in euh Brazil.
The purchase price was $80 million, as well asoupnt additional $15 million of contingent purchasiee based on
production volumes payable through fiscal 2010. iiddally, once the joint venture agreement witfaStiong
Xinchang Group receives the necessary governmgmoeals, we expect to spend $110-$115 million tuire a
60% ownership. We expect this to be finalized dyfiacal 2009

° Subject to receipt of applicable government apgsywae anticipate being ready to complete the shlekeside by
the end of the first quarter fiscal 2009, with [@aa use available proceeds to pay down debt dret general
corporate purposes. Inclusive of working capitalakeside initially retained by us at closing, ashas
consideration received from XL Foods, we expectftfiewing future cash flows based on the Septen®7er2008,
currency exchange rate: $55 million received asioly; approximately $136 million in calendar 20829 million in
notes receivable, plus interest, to be paid overyars by XL Foods; and $29 million of XL Foodsferred stock
redeemable over five years. The discontinuancea&€kide’s operation will not have a material effacour future
operating cash flow:

° Our current ratio at September 27, 2008, and Seéqge0, 2007, was 2.07 to 1 and 1.74 to 1, respgti

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour fourth quarter of fiscal 2008 and continu® iour first quarter of fiscal 2009. Several mdyanks and
financial institutions failed or were forced to Eessistance through distressed sales or emergeveynment measures. While not all-inclusive, tiiving
summarizes some of the impacts to our business:

Credit Facilities

Cash flows from operating activities are our priynsource of liquidity for funding debt service arapital expenditures. However, we rely on our revg
credit and accounts receivable securitization iféesl to provide additional liquidity for workingapital needs, letters of credit, and as a sourdimarficing for
international growth. Our revolving credit facilibas total committed capacity of $1.0 billion. AsSeptember 27, 2008, we had outstanding lettecsaufit
totaling $291 million, none of which were drawn ap@hich left $709 million available for borrowin@ur revolving credit facility is funded by a syndte of 3!
banks, with commitments ranging from $5 million$68 million per bank. If any of the banks in thedigate were unable to perform on their commitmémts
fund the facility, our liquidity could be impairedhich could reduce our ability to fund working @apneeds or finance our international growthtsms.

Our accounts receivable securitization facility B&50 million of committed funding, of which thetea amount was available for borrowing as of Setlter 27
2008. Our accounts receivable securitization figcidi funded by a syndicate of three banks, widomitment of $250 million per bank. To date, dithe bank:
in the syndicate have continued to meet their cdmanits despite the recent market turmoil. If anyhefbanks in the syndicate were unable to perfmirtheir
commitments to fund the facility, our liquidity ddube impaired, which could reduce our ability tmd working capital needs or finance our internaligrowth
strategy. We have borrowed against this facilifyssguent to fiscal 2008 and all of the banks irsthalicate performed their obligations to fund thes
borrowings.
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Current market conditions have also resulted imdigredit spreads on long-term borrowings andifségimtly reduced demand for new corporate dehidasses.
Equity — Class A Common Stock

Equity prices, including our own Class A CommoncRichave fallen and experienced abnormally higlatiitly during the current period. If these condaiits
persist, our cost of capital will increase sigrafidly.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackeditions. Although we have not experienced éene
increase in customer bad debts or non-performapcaifpliers, current market conditions increaseptiobability that we could experience losses frarstamer
or supplier defaults. Should current credit andtehmarket conditions result in a prolonged ecoimdownturn in the United States and abroad, denfiand
protein products could be reduced, which couldltéswa reduction of sales, operating income arshdiows.

Investments

The value of our investments in equity and debusges, including our marketable debt securit@snpany-owned life insurance and pension and other
postretirement plan assets, has been negativelgarag by the recent market declines. These institsweere recorded at fair value as of Septembe2@08;
however, subsequent to September 27, 2008, thidoghmber 1, 2008, we have seen an additional riduict fair value of approximately $32 million. Wi
we believe this reduction in fair value is tempwgraf current market conditions continue, we cobldrequired to recognize $10 million of expensthinfirst
quarter of fiscal 2009. The remaining change infalue would be deferred in other comprehensicerme unless determined to be permanently impaired.

We currently oversee two domestic and one foreidpsisliary non-contributory qualified defined bene#nsion plans. All three pension plans are frapamew
participants and no additional benefits will accfoieparticipants. Based on our 2008 actuarial atidun, we anticipate contributions of approximaiglymillion
to these plans for fiscal 2009. We also have omeetitic unfunded defined benefit plan. Based or2608 actuarial valuation, we anticipate contribogiof
approximately $1 million to this plan in fiscal 200

Financial Instruments

As part of our commaodity risk management activitige use derivative financial instruments, primafiltures and options, to reduce our exposure tiowa
market risks related to commodity purchases. Simtdlahe capital markets, the commodities markatetseen a similar decline over the past severattmo
Grain prices reached an &lae high during our fourth quarter of fiscal 2008fore falling sharply to the current levels. Whlie reduction in grain prices bene
us long-term, we may be required to record addiitmsses related to these financial instrumentkerfirst quarter of fiscal 2009 if grain pricesmain lower
than prices at the end of fiscal 2008.

Insurance

We rely on insurers as a protection against lipbdiaims, property damage and various other ri€ks. primary insurers maintain an A.M. Best Financi
Strength Rating of A+ or better. Nevertheless, wetioue to monitor this situation as insurers hlagen and are expected to continue to be impactélaeby
current capital market environment.
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Capitalization in millions
200¢ 2007 200¢
Senior note: $ 2400 $ 2,47t $ 3,38¢
3.25% Convertible senior not 45¢ - -
Lakeside term loa - 25 34E
Other indebtednes 38 27¢ 24¢€
Total Debt $ 289% $ 2,77¢ $ 3,97¢
Total Equity $ 5012 $ 4,731 $ 4,44(C
Debt to Capitalization Ratio 36.6% 37.(% 47 .59

° In fiscal 2008, we issued $458 million of 3.25% @eriible Senior Notes due October 15, 2013. Netegeds were
used for the net cost of the Convertible Note Heatge Warrant Transactions, toward the repaymeatinf
borrowings under the accounts receivable secutitizdacility, and for other general corporate mses

° In fiscal 2008, we issued 22.4 million shares d5IA stock in a public offering. Net proceeds wesed toward
repayment of our borrowings under the accountsivabke securitization facility and for other gerlesarporate
purposes

° At September 30, 2006, we had $750 million in asterm investment held on deposit with a trus®ceeds from
sale of short-term investment were used to repay#b0 million 7.25% Notes due October 1, 2006s Tapayment
was made in fiscal 2007. When adjusted for the $7Bidon short-term investment held on depositatatebt would
have been $3.2 billion, with a debt to capitalizatiatio of 42.1%

Credit Ratings

2016 Notes

On July 24, 2006, Moody’s Investors Services, (Moody’s) downgraded the credit rating from “Baa8™Bal.” This downgrade increased the interest oat
the 2016 Notes from 6.60% to 6.85%, effective anfitst day of the interest period during which théng change required an adjustment to the isteege (i.e.
the issuance of the 2016 Notes). Additionally, oly 31, 2006, Standard & Poor’s (S&P) downgradedldtedit rating from “BBB” to “BBB-.” This downgra=
did not change the interest rate on the 2016 Notes.

On September 4, 2008, S&P downgraded the credigréiom “BBB-“ to “BB.” This downgrade increaseld interest rate on the 2016 Notes from 6.85% to
7.35%, effective beginning with the six month iet&rpayment due October 1, 2008.

On November 13, 2008, Moody’s downgraded the cradiitg from “Bal” to “Ba3.” This downgrade incregkthe interest rate on the 2016 Notes from 7.35% t
7.85%, effective beginning with the six month iegrpayment due April 1, 2009.

S&P currently rates the 2016 Notes “BB.” Moody’sreuntly rates this debt “Ba3.” A further one-notbtwngrade by either ratings agency would increlhse t
interest rates on the 2016 Notes by an additior2&5% per ratings agency.

Revolving Credit Facility Rating

After an upgrade on October 1, 2008, S&P’s cratihg for the revolving credit facility is “BBB-.After a downgrade on November 13, 2008, Moody'slitre
rating is “Ba2.” The pretax impact to earnings nbther downgrade would not be material to annual@st expense. However, if Moody’s were to dowdgra
this facility to “Ba3” or below, or if S&P were tdowngrade this facility to “BB-* or below, then tlh@nks participating in our accounts receivableisgzation

facility could refuse to purchase any additionakigables from us and the accounts receivable gigation facility could unwind with any amountststanding
under the facility repaid as the receivables owmedyson Receivables Company, our wholly-owned obidated special purpose entity, are collected.

Debt Covenants

Our debt agreements contain various covenantsntse restrictive of which contain maximum allowegidrage ratios and a minimum required interestreme
ratio. On September 10, 2008, we amended our rengpbredit facility agreement to provide a lesgnieBve maximum allowed leverage ratio, which taleffect
in first quarter of fiscal 2009. All trademarksair domestic subsidiaries are pledged as collaterdér the revolving credit facility. Additionallgertain
domestic subsidiaries guaranteed this facility pledged inventory as collateral. We were in conm@with all covenants at September 27, 2008.

Based on the current industry outlook and our ivdEforecasts, we anticipate we will be in comptiamvith our debt covenants throughout fiscal 200@wever,

our Chicken segment in the first part of fiscal 20@ll be negatively impacted by difficult exportamkets and long grain positions that could negjtiirepact
our covenant compliance.
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OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemesttisrial to our financial position or results of cggons. The off-balance sheet arrangements we &rave
guarantees of debt of outside third parties, inclg@ lease and grower loans, and residual valaeagtees covering certain operating leases foowatypes of
equipment. See Note 9, “Commitments” of the Note€dnsolidated Financial Statements for furtheculsion.

CONTRACTUAL OBLIGATIONS
The following table summarizes our contractual gédions as of September 27, 2008:

in millions
Payments Due by Peric
2014 an
200¢ 2010- 2011 2012- 201z thereafte Total
Debt and capital lease obligatiol
Principal payments (1 $ 8 $ 1,248 3% 5 3 1,63t $ 2,89¢
Interest payments (: 28¢ 33¢ 207 32¢ 1,16¢
Guarantees (< 25 29 33 34 121
Operating lease obligations ( 80 10z 48 23 258
Purchase obligations ( 71C 73 20 24 827
Capital expenditures (t 30¢ 58 - - 36€
Other lon¢-term liabilities (7) 8 5 5 32 50
Total contractual commitmen $ 1,42¢ $ 1,851 $ 31€ $ 208( $ 5,671
) In the event of a default on payment or violatiérebt covenants, acceleration of the principainpagts could occur. At September 27, 2008, we were
in compliance with all of our debt covenar
2) Interest payments included interest on all outstepdebt. Payments are estimated for variableamatkvariable term debt based on effective rates at
September 27, 2008, and expected payment ¢
?3) Amounts included guarantees of debt of outsideltharties, which consist of a lease and growerdpalh of which are substantially collateralizedthg
underlying assets, as well as residual value gteearcovering certain operating leases for varigpss of equipment. The amounts included are the
maximum potential amount of future paymei
4) Amounts included in operating lease obligationsmi@mum lease payments under lease agreen
5) Amounts included in purchase obligations are agesgstto purchase goods or services that are eafolcand legally binding and specify all signifit
terms, including: fixed or minimum quantities to flagrchased; fixed, minimum or variable price pravis; and the approximate timing of the
transaction. The purchase obligations amount iredutems, such as future purchase commitmentsréing livestock contracts and fixed grower fees
that provide terms that meet the above criteria.Hatee excluded future purchase commitments forraots that do not meet these criteria. Purchase
orders have not been included in the table, ag@hpse order is an authorization to purchase arydnmiabe considered an enforceable and legally
binding contract. Contracts for goods or servites tontain termination clauses without penaltyehalgéo been exclude
(6) Amounts included in capital expenditures are egtthamounts to complete buildings and equipmenéuadnstruction as of September 27, 2008, as
well as costs to construct Dynar's facility.
@) Amounts included in other long-term liabilities atems that meet the definition of a purchase attign and are recorded in the Consolidated Balance

Sheets

In addition to the amounts shown above in the tabéehave unrecognized tax benefits of $220 mildod related interest and penalties of $67 miltion
September 27, 2008, recorded as liabilities in atamce with Interpretation No. 48, “Accounting fdncertainty in Income Taxes,” an interpretatiorFé{SB
Statement No. 109 (FIN 48). During fiscal 2009, &axlit resolutions could potentially reduce theseants by approximately $38 million, either becaizse
positions are sustained on audit or because we agtheir disallowance. For the remaining liabjlidue to the uncertainties related to these incaxenatters,
we are unable to make a reasonably reliable estiofahe amounts or timing of potential reductions.
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RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In June 2006, the FASB issued FIN 48. FIN 48 pibssra recognition threshold and measurement atritor the financial statement recognition and
measurement of a tax position taken or expectée taken in a tax return. FIN 48 also provides goa on derecognition, classification, interest pewklties,
accounting in interim periods, disclosure and titiors We adopted FIN 48 at the beginning of fis2808. The adoption of FIN 48 resulted in a chaogbe
opening Consolidated Balance Sheet as follows:r#bn increase to Other Current Assets, $17 wlldecrease to Other Current Liabilities, $106ionill
increase to Other Liabilities, $40 million decrets®eferred Income Taxes and $17 million decréadetained Earnings. Included in these changes we
recognized a $120 million increase in the liabifity unrecognized tax benefits and a $21 millicerémse in the related liability for interest andalées for a
total of $141 million.

In September 2006, the FASB issued Statement afi€ial Accounting Standards No. 158, “Employerst@uanting for Defined Benefit Pension and Other
Postretirement Plans, an amendment of FASB Statisnin 87, 88, 106, and 132(R)” (SFAS No. 158). SH¥0. 158 requires companies to recognize the
funded status of a defined benefit postretireméant ps an asset or liability in its consolidatethbae sheet and to recognize changes in fundadsstathe year
in which the changes occur through other comprehemscome. We adopted SFAS No. 158 at the endsoalf 2007 except for the requirement to measiee th
funded status of a plan as of the date of its drcaresolidated balance sheet, which we adopted@alf2008 and which had an immaterial impact. [See 13,
“Pensions and Other Postretirement Benefits” inNb&es to Consolidated Financial Statements foirtigact of the adoption of SFAS No. 158.

In March 2005, the FASB issued FIN 47. Statemeriio&ncial Accounting Standards No. 143, “Accougtior Asset Retirement Obligations” (SFAS No. 143),
was issued in June 2001 and requires an entigcimgnize the fair value of a liability for an asetitrement obligation in the period in which itineurred if a
reasonable estimate of fair value can be made. I¥A343 applies to legal obligations associatett thie retirement of a tangible long-lived assat tiesulted
from the acquisition, construction, development/anthe normal operation of a long-lived asset. @bgociated asset costs are capitalized as péue chrrying
amount of the long-lived asset. FIN 47 clarifies tarm “conditional asset retirement obligation'uaed in SFAS No. 143, which refers to a legalgation to
perform an asset retirement activity in which tineirig and/or method of settlement are conditiomahduture event that may or may not be withindbetrol of
the entity. FIN 47 requires an entity to recograd@bility for the fair value of a conditional &tgetirement obligation if the fair value of thadility can be
reasonably estimated. Uncertainty about the tinaimgyor method of settlement of a conditional asst@ement obligation should be factored into the
measurement of the liability when sufficient infation exists. We adopted FIN 47 as of Septembe2@06. See Note 2, “Change in Accounting Princijihe”
the Notes to Consolidated Financial Statementthisrmpact of the adoption of FIN 47.
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued Statement afi€ial Accounting Standards No. 157, “Fair ValueaBlgements"SFAS No. 157). SFAS No. 157 provic
guidance for using fair value to measure assetdiabitities. This standard also responds to ineestrequests for expanded information about therexo
which companies measure assets and liabilitiegiavélue, the information used to measure faingalnd the effect of fair value measurements omiregs.
SFAS No. 157 applies whenever other standardsne@ui permit) assets or liabilities to be measwefhir value. Beginning September 28, 2008, wiiadly
applied SFAS No. 157 as allowed by FASB Staff Raisi(FSP) 157-2, which delayed the effective ddt8FAS No. 157 for nonfinancial assets and lialeiit
As of September 28, 2008, we have applied the piamvs of SFAS No. 157 to our financial instrumeantsl the impact was not material. Under FSP 157e2, w
will be required to apply SFAS No. 157 to our noaficial assets and liabilities at the beginninfiszal 2010. We are currently reviewing the apitity of
SFAS No. 157 to our nonfinancial assets and liggdlias well as the potential impact on our codstdid financial statements.

In February 2007, the FASB issued Statement ofrféiilah Accounting Standards No. 159, “The Fair Valygtion for Financial Assets and Financial Liabgk,
including an amendment of FASB Statement No. 185AS No. 159). This statement provides companiéls avi option to report selected financial assets an
liabilities firm commitments, and nonfinancial wanty and insurance contracts at fair value on &aonby-contract basis, with changes in fair valeeognized
in earnings each reporting period. At Septembe@88, we did not elect the fair value option un8EAS No. 159 and therefore there was no impagtito
consolidated financial statements.

In December 2007, the FASB issued Statement ofrEiahAccounting Standards No. 160, “Noncontrollingerests in Consolidated Financial

Statements” (SFAS No. 160). SFAS No. 160 amendséaiing Research Bulletin No. 51, “Consolidatedaricial Statements” to establish accounting and
reporting standards for a noncontrolling interesa isubsidiary and for the deconsolidation of ss&liéry. This statement clarifies that a noncofitiglinterest in
a subsidiary is an ownership interest in the cadat#d entity and should be reported as equithénconsolidated financial statements, rather thaha liability
or mezzanine section between liabilities and eq@BAS No. 160 also requires consolidated net ircbereported at amounts that include the amounts
attributable to both the parent and the noncormi@interest. The impact of SFAS No. 160 will nalve a material impact on our current Consolidatedrial
Statements. SFAS No. 160 is effective for fiscalrgeand interim periods within those fiscal yebeginning on or after December 15, 2008; therefoee
expect to adopt SFAS No. 160 at the beginningszfafi 2010.

In December 2007, the FASB issued Statement ofginhAccounting Standards No. 141R, “Business Caations” (SFAS No. 141R). SFAS No. 141R
establishes principles and requirements for howauirer in a business combination: 1) recogninesmaeasures in its financial statements identiéiassets
acquired, liabilities assumed, and any noncontrglinterest in the acquiree; 2) recognizes and areagioodwill acquired in a business combinatioa gain
from a bargain purchase; and 3) determines whatrimtion to disclose to enable users of the firdrstatements to evaluate the nature and finaaffiedts of a
business combination. SFAS No. 141R is effectivebfsiness combinations for which the acquisitiateds on or after the beginning of the first arimaporting
period beginning on or after December 15, 200&¢tfoee, we expect to adopt SFAS No. 141R for argiriess combinations entered into beginning in fisca
2010.

In March 2008, the FASB issued Statement of Firelrccounting Standards No. 161, “Disclosures alerivative Instruments and Hedging Activities - an
amendment of FASB Statement No. 133" (SFAS No. 18EAS No. 161 establishes enhanced disclosuréresgents about: 1) how and why an entity uses
derivative instruments; 2) how derivative instruttsesind related hedged items are accounted for Btdegment 133 and its related interpretations;3ritbw
derivative instruments and related hedged itenextfin entity’s financial position, financial parftance and cash flows. SFAS No. 161 is effectivdif@ncial
statements issued for fiscal years and interimoperbeginning after November 15, 2008; thereforeenpect to adopt SFAS No. 161 in the second quairte
fiscal 2009.

In May 2008, the FASB issued FASB Staff Position BB 14-1, “Accounting for Convertible Debt Instnents That May Be Settled in Cash upon Conversion
(Including Partial Cash Settlement)” (FSP APB 14FR3P APB 14-1 specifies that issuers of convertitdbt instruments that may be settled in cash upon
conversion (including partial cash settlement) $th@eparately account for the liability and equimponents in a manner that will reflect the efity
nonconvertible debt borrowing rate when interest t®recognized in subsequent periods. The anallatated to the equity component represents adigdo
the debt, which is amortized into interest exparsirg the effective interest method over the Iff¢he debt. FSP APB 14-1 is effective for finanatdtements
issued for fiscal years beginning after Decembe088, and interim periods within those fiscalnge&arly adoption is not permitted. Therefore,expect to
adopt the provisions of FSP APB 14-1 beginnindhimfirst quarter of fiscal 2010. The provisiond=&P APB 14-1 are required to be applied retrospelgtio
all periods presented. Upon retrospective adoptienanticipate our effective interest rate on a@6%6 Convertible Senior Notes due 2013 will rangenf 8.0%
to 8.50%, which would result in the recognitionaof approximate $90 million to $100 million discotmthese notes with the offsetting after tax anti@aoorder
to capital in excess of par value. This discouritlvd accreted until the maturity date at the effecinterest rate, which will not materially impdiscal 2008
interest expense, but will result in an estimate8 illion to $20 million increase to our fiscal@Dinterest expense.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statesesquires us to make estimates and assumptioase®stimates and assumptions affect the repartedras
of assets and liabilities and disclosure of corgirtgassets and liabilities at the date of the dateted financial statements and the reported ansoafirevenues
and expenses during the reporting period. Actuallte could differ from those estimates. The follogvis a summary of certain accounting estimatesoveside
critical.

Effect if Actual Results Differ
Description Judgments and Uncertainties From Assumptions

Contingent liabilities

We are subject to lawsuits, investigations andOur contingent liabilities contain We have not made any material changes
other claims related to wage and hour/labor, uncertainties because the eventual in the accounting methodology used to
livestock procurement, securities, outcome will result from future events, establish our contingent liabilities during

environmental, product, taxing authorities andand determination of current reserves the past three fiscal years.
other matters, and are required to assess the requires estimates and judgments

likelihood of any adverse judgments or related to future changes in facts and

outcomes to these matters, as well as potentigircumstances, differing interpretationsWe do not believe there is a reasonable

ranges of probable losses. of the law and assessments of the likelihood there will be a material change
amount of damages, and the in the estimates or assumptions used to
effectiveness of strategies or other  calculate our contingent liabilities.

A determination of the amount of reserves andactors beyond our control. However, if actual results are not

disclosures required, if any, for these consistent with our estimates or

contingencies are made after considerable assumptions, we may be exposed to gains

analysis of each individual issue. We accrue for or losses that could be material.

contingent liabilities when an assessment of the
risk of loss is probable and can be reasonably
estimated. We disclose contingent liabilities
when the risk of loss is reasonably possible or
probable.

Marketing and advertising costs

We incur advertising, retailer incentive and  Recognition of the costs relatedto ~ We have not made any material changes
consumer incentive costs to promote productghese programs contains uncertaintiesin the accounting methodology used to
through marketing programs. These programgue to judgment required in estimatingestablish our marketing accruals during
include cooperative advertising, volume the potential performance and the past three fiscal years.
discounts, in-store display incentives, couponsedemption of each program.
and other programs.
We do not believe there is a reasonable

These estimates are based on many likelihood there will be a material change

Marketing and advertising costs are charged ifactors, including experience of similarin the estimates or assumptions used to

the period incurred. We accrue costs based opromotional programs. calculate our marketing accruals.
the estimated performance, historical However, if actual results are not
utilization and redemption of each program. consistent with our estimates or

assumptions, we may be exposed to gains
or losses that could be material.

Cash consideration given to customers is

considered a reduction in the price of our

products, thus recorded as a reduction to sales. A 10% change in our marketing accruals
The remainder of marketing and advertising at September 27, 2008, would impact
costs is recorded as a selling, general and pretax earnings by approximately $10
administrative expens million.
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Effect if Actual Results Differ
Description Judgments and Uncertainties From Assumptions

Accrued self insurance

We are self insured for certain losses related ©Our self-insurance liability contains ~ We have not made any material changes

health and welfare, workers’ compensation, uncertainties due to assumptions in the accounting methodology used to

auto liability and general liability claims. required and judgment used. establish our self-insurance liability
during the past three fiscal years.

We use an independent third-party actuary to Costs to settle our obligations,

assist in determining our self-insurance including legal and healthcare costs, We do not believe there is a reasonable
liability. We and the actuary consider a numberould increase or decrease causing likelihood there will be a material change
of factors when estimating our self-insurance estimates of our self-insurance liabilityin the estimates or assumptions used to

liability, including claims experience, to change. calculate our self-insurance liability.
demographic factors, severity factors and other However, if actual results are not
actuarial assumptions. consistent with our estimates or

Incident rates, including frequency andassumptions, we may be exposed to gains
severity, could increase or decrease or losses that could be material.

We periodically review our estimates and causing estimates in our self-insurance

assumptions with our third-party actuary to liability to change.

assist us in determining the adequacy of our A 10% increase in the actuarial range at
self-insurance liability. Our policy is to September 27, 2008, would not impact
maintain an accrual within the central to high the amount we recorded for our self-
point of the actuarial range. insurance liability. A 10% decrease in the

actuarial range at September 27, 2008,
would result in a gain in the amount we
recorded for our self-insurance liability of
approximately $23 million

Impairment of long-lived assets

Long-lived assets are evaluated for impairmer@®ur impairment analysis contains We have not made any material changes
whenever events or changes in circumstancesincertainties due to judgment in in the accounting methodology used to
indicate the carrying value may not be assumptions and estimates surroundingvaluate the impairment of long-lived
recoverable. Examples include a significant undiscounted future cash flows of the assets during the last three fiscal years.
adverse change in the extent or manner in  long-lived asset, including forecasting

which we use a long-lived asset or a change inseful lives of assets and selecting the

its physical condition. discount rate that reflects the risk We do not believe there is a reasonable
inherent in future cash flows to likelihood there will be a material change
determine fair value. in the estimates or assumptions used to
When evaluating long-lived assets for calculate impairments of long-lived
impairment, we compare the carrying value of assets. However, if actual results are not
the asset to the asset’s estimated undiscounted consistent with our estimates and
future cash flows. An impairment is indicated assumptions used to calculate estimated
if the estimated future cash flows are less than future cash flows, we may be exposed to
the carrying value of the asset. The impairment impairment losses that could be material.

is the excess of the carrying value over the fair
value of the long-lived asset.

We recorded impairment charges related to
long-lived assets of $52 million, $6 million and
$67 million, respectively, in fiscal years 2008,
2007 and 200¢
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Description

Judgments and Uncertainties

Effect if Actual Results Differ
From Assumptions

Impairment of goodwill and other intangible assets

Goodwill impairment is determined using a

a reporting unit exceeds its carrying amount,

We estimate the fair value of our reportingNe have not made any material
two-step process. The first step is to identify ifunits, generally our operating segments, changes in the accounting

a potential impairment exists by comparing theising various valuation techniques, with  methodology used to evaluate

fair value of a reporting unit with its carrying the primary technique being a discountedimpairment of goodwill and other
amount, including goodwill. If the fair value of cash flow analysis. A discounted cash flowntangible assets during the last three

analysis requires us to make various

goodwill of the reporting unit is not consideredudgmental assumptions about sales,
to have a potential impairment and the secondperating margins, growth rates and

years.

step of the impairment test is not necessary. discount rates. Assumptions about sales, As a result of the first step of the 2008
How-ever, if the carrying amount of a reportingperating margins and growth rates are goodwill impairment analysis, the fair

unit exceeds its fair value, the second step is based on our budgets, business plans, value of each reporting unit exceeded
performed to determine if goodwill is impairedeconomic projections, anticipated future its carrying value. Therefore, the

and to measure the amount of impairment lossash flows and marketplace data.

to recognize, if any.

The second step compares the implied fair
value of goodwill with the carrying amount of
goodwill. If the implied fair value of goodwill

not considered impaired. However, if the
carrying amount of goodwill exceeds the
implied fair value, an impairment loss is

Assumptions are also made for varying

second step was not necessary.
However, a 6% decline in fair value of

perpetual growth rates for periods beyondour Beef reporting unit or an 11%

the long-term business plan period.

decline in fair value of our Chicken
reporting unit would have caus-ed the
carrying values for these reporting

While estimating the fair value of our Beefunits to be in excess of fair values
exceeds the carrying amount, then goodwill isand Chicken reporting units, we assumedwhich would require the second step
operating margins in future years in exceds be per-formed. The second step

of the margins realized in the most currentould have re-sulted in an impairment

year. The fair value estimates for these

recognized in an amount equal to that excessreporting units assume normalized

The implied fair value of goodwill is

operating margin assumptions and

loss for goodwill.

improved operating efficiencies based on While we believe we have made

long-term expectations and margins

determined in the same manner as the amourtiistorically realized in the beef and

of goodwill recognized in a business

chicken industries. We estimate the fair

reason-able estimates and assumptions
to calc-ulate the fair value of the
reporting units and other intangible

combination (i.e., the fair value of the reportingalue of our Beef reporting unit would be assets, it is possible a material change
unit is allocated to all the assets and liabilitiesin excess of its carrying amount, includingcould occur. If our actual results are

including any unrecognized intangible assets,

goodwill, by sustaining long-term

not consistent with our est-imates and

as if the reporting unit had been acquired in aoperating margins of approximately 2.3%.assumptions used to calculate fair
business combination and the fair value of thewe estimate the fair value of our Chickenvalue, we may be required to perform
reporting unit was the purchase price paid to reporting units would be in excess of its the second step which could result in a

acquire the reporting unit).

For our other intangible assets, if the carrying
value of the intangible asset exceeds its fair
value, an impairment loss is recognized in an
amount equal to that excess.

fourth quarter the annual impairment assess-
ment date for goodwill and other intangible
assets. However, we could be required to
evaluate the recoverability of goodwill and
other intangible assets prior to the required
annual assessment if we experience disrup-

carrying amount, including goodwill, by

material impairment of our goodwill.

sustaining long-term operating margins of

approximately 5.1%.

Other intangible asset fair values have
been calculated for trademarks using a

During the latter part of the fourth
quarter of fiscal 2008 and continuing
into November 2008, our market
capital-ization was below book

royalty rate method and using the presentvalue. While we considered the
] value of future cash flows for patents and market capitalization de-cline in our
We have elected to make the first day of the in-process technology. Assumptions abougvaluation of fair value of goodwill,

royalty rates are based on the rates at

we determined it did not impact the

which similar brands and trademarks are overall goodwill impairment analysis

licensed in the marketplace.

Our impairment analysis contains

as we believe the decline to be
primarily attributed to the negative
market condi-tions as a result of the
credit crisis, ind-ications of a possible

tions to the business, unexpected significant uncertainties due to uncontrollable eventsrecession and current issues within the
declines in operating results, divestiture of a that could positively or negatively impact poultry industry. We will continue to

significant component of the business or a
sustained decline in market capitalization.

the anticipated future economic and
operating conditions.

monitor our market capitalization as a
potential impairment indicator
considering overall market conditions
and poultry industry events.

Our fiscal 2008 other intangible asset
impairment analysis did not result in a
material impairment charge. A hypo-
thetical 10% decrease in the fair value
of intangible assets would not result in
a material impairmen
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Effect if Actual Results Differ
Description Judgments and Uncertainties From Assumptions

Income taxes
We estimate total income tax expense based @hanges in tax laws and rates could We do not believe there is a reasonable

statutory tax rates and tax planning affect recorded deferred tax assets antlkelihood there will be a material change
opportunities available to us in various liabilities in the future. in the tax related balances or valuation
jurisdictions in which we earn income. allowances. However, due to the

complexity of some of these uncertainties,
Changes in projected future earnings the ultimate resolution may result in a
Federal income taxes include an estimate for could affect the recorded valuation ~ payment that is materially different from
taxes on earnings of foreign subsidiaries allowances in the future. the current estimate of the tax liabilities.
expected to be remitted to the United States
and be taxable, but not for earnings considered
indefinitely invested in the foreign subsidiary. Our calculations related to income  To the extent we prevail in matters for
taxes contain uncertainties due to which FIN 48 liabilities have been

judgment used to calculate tax established, or are required to pay
Deferred income taxes are recognized for theliabilities in the application of complex amounts in excess of our recorded FIN 48
future tax effects of temporary differences  tax regulations across the tax liabilities, our effective tax rate in a given
between financial and income tax reporting jurisdictions where we operate. financial statement period could be
using tax rates in effect for the years in which materially affected. An unfavorable tax
the differences are expected to reverse. settlement would require use of our cash
Our analysis of unrecognized tax and result in an increase in our effective

benefits contain uncertainties based omax rate in the period of resolution. A
Valuation allowances are recorded when it is judgment used to apply the more likelyfavorable tax settlement would be
likely a tax benefit will not be realized fora  than not recognition and measurementecognized as a reduction in our effective
deferred tax asset. thresholds of FIN 48. tax rate in the period of resolution.

We record unrecognized tax benefit liabilities
for known or anticipated tax issues based on
our analysis of whether, and the extent to
which, additional taxes will be due. This
analysis is performed in accordance with the
requirements of FIN 48, which we adopted at
the beginning of fiscal year 20C

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISK
MARKET RISK

Market risk relating to our operations results giity from changes in commodity prices, interesésaand foreign exchange rates, as well as crieHit r
concentrations. To address certain of these ng&gnter into various derivative transactions axdeed below. If a derivative instrument is acdedrfor as a
hedge, as defined by Statement of Financial Acéogr@tandards No. 133, “Accounting for Derivativestruments and Hedging Activities” (SFAS No. 138),
amended, depending on the nature of the hedgegebkam the fair value of the instrument either Wwél offset against the change in fair value ofitbéged
assets, liabilities or firm commitments throughrégs, or be recognized in other comprehensivenmecioss) until the hedged item is recognized miegs.
The ineffective portion of an instrument’s changéair value, as defined by SFAS No. 133, is recmephimmediately. Additionally, we hold certain ams,
primarily in grain and livestock futures that eitft® not meet the criteria for hedge accountingrernot designated as hedges. These positionsaakednto
market, and the unrealized gains and losses aogteglin earnings at each reporting date. Changesrket value of derivatives used in our risk nggamaent
activities relating to forward sales contractsr@@rded in sales. Changes in market value of dévies used in our risk management activities sumdang
inventories on hand or anticipated purchases @titories are recorded in cost of sales.

The sensitivity analyses presented below are thesaores of potential losses of fair value resulfingh hypothetical changes in market prices relaed
commodities. Sensitivity analyses do not consibtlerdctions we may take to mitigate our exposuahémges, nor do they consider the effects suchthgpoal
adverse changes may have on overall economic igcthdtual changes in market prices may differ froppothetical changes.

Commodities Risk: We purchase certain commodities, such as graingasdock, in the course of normal operations past of our commodity risk

management activities, we use derivative finanastruments, primarily futures and options, to reglthe effect of changing prices and as a mechataism
procure the underlying commodity. However, as tiamodities underlying our derivative
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financial instruments can experience significamntegfluctuations, any requirement to markati@arket the positions that have not been desigrated not qualify
as hedges under SFAS No. 133 could result in Vityaith our results of operations. Contract ternigdedge instrument closely mirror those of theégeel item
providing a high degree of risk reduction and datien. Contracts designated and highly effectivmaeting this risk reduction and correlation cideare
recorded using hedge accounting. The followingetgdesents a sensitivity analysis resulting frohypothetical change of 10% in market prices asepft@nber
27, 2008, and September 29, 2007, on the fair \@lopen positions. The fair value of such posgiga summation of the fair values calculatecefieh
commodity by valuing each net position at quotedres prices. The market risk exposure analysisidies hedge and ndredge derivative financial instrumer

Effect of 10% change in fair valt in millions
200¢ 2007

Livestock:
Cattle $ 78 % 33
Hogs 31 64
Grain 88 9

Interest Rate Risk: At September 27, 2008, we had fixed-rate debt o $#lion with a weighted average interest rat& @%. We have exposure to changes in
interest rates on this fixed-rate debt. Market fskfixed-rate debt is estimated as the poteitiziease in fair value, resulting from a hypothaltit0% decrease

in interest rates. A hypothetical 10% decreasetierést rates would have increased the fair valueiofixed-rate debt by approximately $45 milliah

September 27, 2008, and $58 million at Septembe2@37. The fair values of our debt were estimbi@skd on quoted market prices and/or publishecestte
rates.

At September 27, 2008, we had variable rate de$i6fmillion with a weighted average interest 1@ftd.6%. A hypothetical 10% increase in interegtésa
effective at September 27, 2008, and Septembe2@®¥,, would have a minimal effect on interest exyggen

Foreign Currency Risk: We have foreign exchange gain/loss exposure frapiufations in foreign currency exchange rates pilynas a result of certain
receivable and payable balances. The primary coyrerchanges we have exposure to are the Canaalian, the Mexican peso, the European euro, thgsBri
pound sterling and the Brazilian real. We periolfijcanter into foreign exchange forward contracthiedge some portion of our foreign currency expasl
hypothetical 10% change in foreign exchange rdfesteve at September 27, 2008, and September@®®,,2elated to the foreign exchange forward catdra
would have an $11 million and $3 million, respeelyy impact on pretax income. In the future, we reater into more foreign exchange forward contrasta
result of our international growth strategy.

Concentrations of Credit Risk: Our financial instruments exposed to concentratafngedit risk consist primarily of cash equivakeand trade receivables. C
cash equivalents are in high quality securitiesguawith major banks and financial institutionsn€entrations of credit risk with respect to recbiea are
limited due to our large number of customers adr tispersion across geographic areas. We perenndic credit evaluations of our customers’ ficiah
condition and generally do not require collatefdlSeptember 27, 2008, and September 29, 2007%darl 12.1%, respectively, of our net accountsivabée
balance was due from Wal-Mart Stores, Inc. No ofiregle customer or customer group representsegréan 10% of net accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF OPERATIONS

Three years ended September 27, :
in millions, except per share d

200¢ 2007 200¢
Sales $ 26,862 $ 25729 $ 24,589
Cost of Sales 25,616 24,300 23,639
1,246 1,429 950
Operating Expenses:

Selling, general and administrative 879 814 930
Other charges 36 2 70
Operating Income (Loss) 331 613 (50 )

Other (Income) Expense:

Interest income 9 ) 8 ) (30 )

Interest expense 215 232 268

Other, net (29 ) (21 ) (20 )

177 203 218

Income (Loss) from Continuing Operations beforeone Taxes 154 410 (268 )
Income Tax Expense (Benefit) 68 142 94 )
Income (Loss) from Continuing Operations 86 268 (174 )
Loss from Discontinued Operation, Net of Tax $0, $@®) - - (17 )
Income (Loss) before Cumulative Effect of ChangAdaeounting Principle 86 268 (191 )
Cumulative Effect of Change in Accounting Principhet of Tax - - 5)
Net Income (Loss $ 86  $ 268 % (196 )
Weighted Average Shares Outstanding:

Class A Basic 281 273 249

Class B Basic 70 75 96

Diluted 356 355 345
Earnings (Loss) Per Share from Continuing Operation

Class A Basic $ 025 $ 079 $ (0.51 )

Class B Basic $ 022 $ 070 $ 0.47 )

Diluted $ 024 $ 0.75 $ (0.51 )
Loss Per Share from Discontinued Operation:

Class A Basic $ - $ - $ (0.05

Class B Basic $ - $ - $ (0.05

Diluted $ - $ - $ (0.05
Cumulative Effect of Change in Accounting Principle

Class A Basic $ - $ - $ (0.02

Class B Basic $ - $ - $ (0.01

Diluted $ - $ - $ (0.02
Net Earnings (Loss) per She

Class A Basic $ 025 $ 0.79 $ (0.58

Class B Basic $ 022 $ 0.70 $ (0.53

Diluted $ 024  $ 0.75 $ (0.58

See accompanying nott
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CONSOLIDATED BALANCE SHEETS

September 27, 2008, and September 29, :
in millions, except share and per share «

200¢ 2007
Assets
Current Assets
Cash and cash equivalel $ 25C $ 42
Accounts receivable, n 1,271 1,24¢
Inventories 2,53¢ 2,15¢
Other current asse 145 70
Assets of discontinued operation held for ¢ 15¢ 164
Total Current Asset 4,361 3,681
Net Property, Plant and Equipme 3,51¢ 3,60¢
Goodwill 2,511 2,48¢
Intangible Asset 12¢ 12¢
Other Asset: 331 327
Total Asset: $ 10,85( $ 10,227
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 8 $ 137
Trade accounts payak 1,21% 1,05(C
Other current liabilitie: 87¢& 92¢&
Total Current Liabilities 2,10z 2,11¢
Long-Term Debi 2,88¢ 2,64z
Deferred Income Taxe 291 367
Other Liabilities 554 372
Shareholder Equity:
Common stock ($0.10 par valur
Class /-authorized 900 million share
issued 322 million shares in 2008 and 300 millibarss in 200’ 32 30
Convertible Class -authorized 900 million share
issued 70 million shares in both 2008 and 2 7 7
Capital in excess of par vali 2,161 1,87
Retained earning 3,00¢ 2,99:
Accumulated other comprehensive incc 41 50
5,247 4,957
Less treasury stock, at c-
15 million shares in 2008 and 14 million share2007 232 22€
Total Shareholde’ Equity 5,01 4,731
Total Liabilities and Sharehold¢ Equity $ 10,85( $ 10,227

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
Three years ended September 27, :

September 27, 20!

September 29, 20!

in millions

September 30, 20!

Share Amouni Share Amouni Share Amoun
Class A Common Stock:

Balance at beginning of year 300 $30 284 $28 268 $27
Issuance of Class A Common Stock 22 2 o o = -
Conversion from Class B shares - - 16 2 16 1

Balance at end of year 322 32 300 30 284 28

Class B Common Stock:

Balance at beginning of year 70 7 86 9 102 10
Conversion to Class A shares = - (16) (2) (16) 1)

Balance at end of year 70 7 70 7 86 9

Capital in Excess of Par Value:

Balance at beginning of year 1,877 1,835 1,867
Issuance of Class A Common Stock 272 - -
Convertible note hedge transactions (58) = -
Warrant transactions 44 - -
Stock options exercised (5) 9 )
Restricted shares issued (14) (26) (16)
Restricted shares canceled 2 27 3
Cumulative effect of adoption of SFAS No. 123R - - (55)
Restricted share amortization 19 24 26
Reclassification and other 24 8 12

Balance at end of year 2,161 1,877 1,835

Retained Earnings:

Balance at beginning of year 2,993 2,781 3,032
Cumulative effect of adoption of FIN 48 17) - -
Net income (loss) 86 268 (196,
Dividends paid (56) (56) (55)

Balance at end of year 3,006 2,993 2,781

Accumulated Other Comprehensive Income (Loss),dN&ax:

Balance at beginning of year 50 17 28
Net hedging (gain) loss recognized in cost of sales (6) (20) 3
Net hedging unrealized gain 4 20 1
Unrealized gain (loss) on investments 1) - 1
Currency translation adjustment ) 24 6)
Net change in postretirement liabilities @ - -
Net change in pension liability, prior to the adoptof SFAS No. 158 - 6 (10)
Adjustment to initially apply SFAS No. 158 - 3 R

Balance at end of year 41 50 17

Treasury Stock:

Balance at beginning of year 14 (226, 15 (230 15 (238,
Purchase of treasury shares 2 (30) 3 (61) 3 (42)
Stock options exercised - 11 4) 65 2) 35
Restricted shares issued @) 16 ) 27 ) 20
Restricted shares canceled - (4) 2 (27) - [©)]

Balance at end of year 15 (233 14 (226 15 (230

Unamortized Deferred Compensation:

Balance at beginning of year - - (55)
Cumulative effect of adoption of SFAS No. 123R - - 55

Balance at end of year R - -

Total Shareholders’ Equity $5,014 $4,731 $4,440
Comprehensive Income (Loss):
Net income (loss) $86 $268 $(196
Other comprehensive income (loss), net of tax 9) 30 (11)
Total Comprehensive Income (Loss) $77 $298 $(207

See accompanying notes.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended September 27, :
in millions

200¢ 2007 200¢

Cash Flows From Operating Activities:
Net income (loss $ 86 $ 268 $ (196 )
Adjustments to reconcile net income (loss) to qasivided
by operating activities:

Depreciation 468 482 481
Amortization 25 32 36
Deferred taxes 35 5 (130 )
Cumulative effect of change in accounting princifdlefore tax - - 9
Impairment and write-down of assets 57 14 18
Other, net 26 a5 ) 30
(Increase) decrease in accounts receivable 59 ) (66 ) 43
(Increase) decrease in inventories (376 ) (166 ) 8
Increase in trade accounts payable 98 91 38
Increase (decrease) in income taxes payable/rdieiva (22 ) 24 (132 )
Increase (decrease) in interest payable = (35 ) 104
Net change in other current assets and liabil (50 ) 44 63
Cash Provided by Operating Activities 288 678 372
Cash Flows From Investing Activities:
Additions to property, plant and equipment (425 ) (285 ) (531 )
Proceeds from sale of property, plant and equipment 26 76 21
Purchases of marketable securities (115 ) (131 ) (191 )
Proceeds from sale of marketable securities 112 147 214
Proceeds from sale of investments 22 - -
Proceeds from sale (purchase) of short-term investm = 770 (750 )
Other, net (19 ) 2 13
Cash Provided by (Used for) Investing Activities (399 ) 579 (1,224 )
Cash Flows From Financing Activities:
Net borrowings (payments) on revolving credit fiieis (213 ) 53 158
Payments of debt (147 ) (1,263 ) (166 )
Net proceeds from borrowing 449 - 992
Net proceeds from Class A stock offeri 274 - -
Convertible note hedge transactions 94 ) - -
Warrant transactions 44 - -
Purchase of treasury shares (30 ) 61 ) (42 )
Dividends (56 ) (56 ) (55 )
Stock options exercised 9 74 32
Increase (decrease) in negative book cash balances 67 9 (85 )
Other, net 18 8 ) 10
Cash Provided by (Used for) Financing Activities 321 (1,252 ) 844
Effect of Exchange Rate Change on Cash 2 ) 9 4 )
Increase (Decrease) in Cash and Cash Equivalents 208 14 (12 )
Cash and Cash Equivalents at Beginning of Year 42 28 40
Cash and Cash Equivalents at End of Year $ 250 $ 42 $ 28

See accompanying nott
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of BusinessTyson Foods, Inc. (collectively, “Company,” “we 18" or “our”), founded in 1935 with world headques in Springdale, Arkansas, is
the world’s largest processor and marketer of diclbeef and pork and the second-largest food ptmstucompany in th&ortune 500. We produce a wide
variety of brand name protein-based and prepared fooducts marketed in the United States and tthare 90 countries around the world. We are a reizegn
market leader in the retail and foodservice marketserve. We have approximately 107,000 emplogiedsnore than 300 facilities and offices in 28egtatnd
22 countries.

Consolidation: The consolidated financial statements include to@ants of all wholly-owned subsidiaries, as welhaajority-owned subsidiaries for which we
have a controlling interest. All significant interapany accounts and transactions have been elmdifaionsolidation.

We have an investment in a joint venture, Dynaniel& LLC (Dynamic), in which we have a 50 percemhership interest. Dynamic qualifies as a variable
interest entity under Financial Accounting StandaBodard (FASB) Interpretation No. 46(R)

“Consolidation of Variable Interest Entities, aterpretation of ARB No. 51"KIN 46(R)). Effective June 30, 2008, we began cidating Dynamic since we a
the primary beneficiary as defined by FIN 46(R).

Fiscal Year: We utilize a 52- or 53-week accounting period egain the Saturday closest to September 30.

Reclassification:In the fourth quarter fiscal 2008, we began to ngarand report the operating results and identdialskets of our logistics operations in the
segment in which the product being moved relatssa fesult, our operating segments now reflecstagi operations which were previously include®ther.
All prior periods have been restated to reflect gfiange.

Discontinued Operation: On June 25, 2008, we executed a letter of intetit ¥i. Foods Inc. to sell the beef processing, edtted yard and fertilizer assets of
Lakeside Farm Industries Ltd (Lakeside), our whallyned Canadian subsidiary. The financial statemegort Lakeside as a discontinued operation Ne¢e
3: Discontinued Operation in the Notes to Constéiddrinancial Statements for further informatioccArdingly, all prior periods have been restated.

Cash and Cash EquivalentsCash equivalents consist of investments in shontstighly liquid securities having original matiigs of three months or less,
which are made as part of our cash managementtaciiie carrying values of these assets approxrttatir fair market values. We primarily utilizeash
management system with a series of separate ascoamsisting of lockbox accounts for receiving ¢asimcentration accounts where funds are moveahio,
several “zero-balance” disbursement accounts fodiftg payroll, accounts payable, livestock procieatngrower payments, etc. As a result of our cash
management system, checks issued, but not predenteel banks for payment, may result in negativekicash balances. These negative book cash balaree
included in trade accounts payable and other culiailities. Checks outstanding in excess of tedlabook cash balances totaled approximately $3R@mat
September 27, 2008, and $255 million at Septem®e2@07.

Accounts ReceivableWe record trade accounts receivable at net reddizatiue. This value includes an appropriate allevesfor estimated uncollectible
accounts to reflect any loss anticipated on theet@ccounts receivable balances and charged frdhision for doubtful accounts. We calculate #liswance
based on our history of write-offs, level of pasedccounts and relationships with and economiosstef our customers. We generally do not haveatsrl for
our receivables, but we do periodically evaluatedtedit worthiness of our customers.

Inventories: Processed products, livestock and supplies and athevalued at the lower of cost or market. Cosluides purchased raw materials, live purchase
costs, growout costs (primarily feed, contract ggopay and catch and haul costs), labor and matwifiag and production overhead, which are relateihe
purchase and production of inventories.

in millions
200¢ 2007

Processed product
Weighte-average metho- chicken and prepared foo $ 92C % 778
First-in, first-out methoc- beef and porl 571 514
Livestock- first-in, first-out methoc 701 572
Supplies and othe- weighte-average metho 34¢€ 29¢
Total inventory $ 2,53¢ $ 2,15¢
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Depreciation: We primarily use the straight-line method to cadteldepreciation, using estimated lives for buddiand leasehold improvements of 10 to 33
years, machinery and equipment of three to 12 ye@ddand improvements and other of three to 2@syea

Long-Lived Assets:We review the carrying value of long-lived assetsach balance sheet date if indication of impaitesists. Recoverability is assessed
using undiscounted cash flows based on histor&sallts and current projections of earnings befoterést and taxes. We measure impairment as tresexd
carrying cost over the fair value of an asset. fHirevalue of an asset is measured using discourgstl flows of future operating results based diseount rate
that corresponds to our cost of capital.

Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets ariially recorded at fair value and not amortizbdt are reviewed for
impairment at least annually or more frequentiynipairment indicators arise. Our goodwill is alle by reporting unit, and we follow a two-stepqess to
evaluate if a potential impairment exists. We haseémated the fair value of our reporting unitsxgsa discounted cash flow analysis. This analysjsires us to
make various judgmental estimates and assumptloms gales, operating margins, growth rates armbditt factors. While estimating the fair value af 8eef
and Chicken reporting units, we assumed operatiagyims in future years in excess of the marginszesin the most recent year. The fair value estés for
these reporting units assume normalized operatangim assumptions and improved operating efficiesibiased on long-term expectations and operating
margins historically realized in the beef and chitkndustries. As a result of the first step of goaodwill impairment review, a potential impairmetidl not exist
therefore, the second step was not considered seye$Vhile we believe we have made reasonablmats and assumptions to determine the fair vdloaro
reporting units, it is possible a material changeld occur. If our actual results are not consistéth our estimates and assumptions used to caketthe fair
value of our reporting units, we may be requiregedorm the second step which could result in gene impairment of our goodwill.

During the latter part of the fourth quarter o£&$2008 and continuing into November 2008, ourkeicapitalization was below book value. While we
considered the market capitalization decline inexaluation of fair value of goodwill, we determihi¢ did not impact the overall goodwill impairmeamalysis
as we believe the decline to be primarily attrilouiez the negative market conditions as a resuhetredit crisis, indications of a possible reesand current
issues within the poultry industry. We will contanto monitor our market capitalization as a potntpairment indicator considering overall margenditions
and poultry industry events.

The fair value of trademarks is determined usimgyalty rate method based on expected revenuesbgrark, and the fair value of our in-processrpatis
determined using the present value of estimateddutash flows.

Investments: We have investments in joint ventures and otheatiesit We use the cost method of accounting wharevoting interests are less than 20 percent
and the equity method of accounting where our gpititerests are in excess of 20 percent, but weotibave a controlling interest or a variable iegtin which
we are the primary beneficiary. Investments intjeentures and other entities are reported in thiesGlidated Balance Sheets in Other Assets.

We have investments in marketable debt securitieaf September 27, 2008, and September 29, 2@@7nilion, were classified in Other Assets in the
Consolidated Balance Sheets, with maturities rapngmto 48 years. We have determined all our mabtetdebt securities are available-for-sale invests
These investments are reported at fair value basepioted market prices as of the balance sheetwih unrealized gains and losses, net of taogrded in
other comprehensive income. The amortized cosebf securities is adjusted for amortization of grens and accretion of discounts to maturity. Such
amortization is recorded in interest income. Thet o securities sold is based on the specifictifieation method. Realized gains and losses ors#the of debt
securities and declines in value judged to be dtiean temporary are recorded on a net basis im otheme. Interest and dividends on securitiessifiesl as
available-for-sale are recorded in interest income.

Accrued Self Insurance:We use a combination of insurance and self-ins@wamechanisms to provide for the potential liakatfor health and welfare, workers’

compensation, auto liability and general liabiligks. Liabilities associated with our risks retadmare estimated, in part, by considering clainpeggnce,
demographic factors, severity factors and otharaa@l assumptions.
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Capital Stock: We have two classes of capital stock, Class A Com8tock, $0.10 par value (Class A stock) and CBa€®mmon Stock, $0.10 par value (CI
B stock). Holders of Class B stock may convert sstolek into Class A stock on a share-$tvare basis. Holders of Class B stock are entitldd votes per sha
while holders of Class A stock are entitled to oot per share on matters submitted to sharehdldeepproval. As of September 27, 2008, membethef
Tyson family beneficially own, in the aggregate,®®% of the outstanding shares of Class B stock2aBitPs of the outstanding shares of Class A stgieikng
the Tyson family control of approximately 70% oéttotal voting power of the outstanding voting &td€ash dividends cannot be paid to holders of<Cas
stock unless they are simultaneously paid to heldéClass A stock. The per share amount of thie dasdend paid to holders of Class B stock caraxaeed
90% of the cash dividend simultaneously paid talbrd of Class A stock. We pay quarterly cash divildeto Class A and Class B shareholders. We paiss@G\
dividends per share of $0.16 and Class B dividgrishare of $0.144 in each of fiscal years 20087 2nd 2006.

The Class B stock is considered a participatingsgrcrequiring the use of the two-class methodtfer computation of basic earnings per share. Whectass
computation method for each period reflects thé cirgdends paid for each class of stock, plusattm@unt of allocated undistributed earnings (losses)puted
using the participation percentage, which refl¢etsdividend rights of each class of stock. Baaimiggs per share were computed using thedlass method fc
all periods presented. The shares of Class B stazkonsidered to be participating convertible gges since the shares of Class B stock are cdibleeon a
share-for-share basis into shares of Class A sididkted earnings per share were computed assuthengonversion of the Class B shares into Classates as
of the beginning of each period.

Financial Instruments: We purchase certain commodities, such as grainéaslock in the course of normal operations. Ag pf our commodity risk
management activities, we use derivative finanostruments, primarily futures and options, to &lour exposure to various market risks relatetidee
purchases, as well as to changes in foreign cwrrexchange rates. Contract terms of a financiatunsent qualifying as a hedge instrument closelgronithose
of the hedged item, providing a high degree of reskuction and correlation. Contracts designatethéghly effective at meeting risk reduction andretation
criteria are recorded using hedge accountingdéravative instrument is accounted for as a hediganges in the fair value of the instrument willdfset either
against the change in fair value of the hedgedsdgabilities or firm commitments through earnéngr recognized in other comprehensive income Xlost! the
hedged item is recognized in earnings. The ingffeqiortion of an instrumerg’change in fair value is immediately recognizedamings as a component of
of sales. Instruments we hold as part of our riskhagement activities that do not meet the criferidedge accounting are marked to fair value witrealized
gains or losses reported currently in earningsn@és in market value of derivatives used in olr m&nagement activities relating to forward safestiects are
recorded in sales. Changes in market value of déviss used in our risk management activities sunling inventories on hand or anticipated purchaes
inventories or supplies are recorded in cost afssalVe generally do not hedge anticipated trarmactieyond 12 months.

Revenue RecognitionWe recognize revenue when title and risk of losstensferred to customers, which is generally@ivery based on terms of sale.
Revenue is recognized as the net amount estimateg teceived after deducting estimated amountdisoounts, trade allowances and product terms.

Litigation Reserves: There are a variety of legal proceedings pendinfpraatened against us. Accruals are recorded wigeprobable a liability has been
incurred and the amount of the liability can besmraably estimated based on current law, progresadlf case, opinions and views of legal counsebémet
advisers, our experience in similar matters anehidéd response to the litigation. These amountshvere not discounted and are exclusive of clagenst
third parties, are adjusted periodically as assessefforts progress or additional information bees available. We expense amounts for administering
litigating claims as incurred. Accruals for legabpeedings are included in Other current liabgitie the Consolidated Balance Sheets.

Freight Expense:Freight expense associated with products shippeddtomers is recognized in cost of sales.
Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoadions in the period incurred. Customer incenéiad trade
promotion activities are recorded as a reductiosetes based on amounts estimated as being dusttmters, based primarily on historical utilizatand

redemption rates, while other advertising and priional activities are recorded as selling, genaral administrative expenses. Advertising and pranot
expenses for fiscal years 2008, 2007 and 2006 $498 million, $467 million and $493 million, respizely.
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Use of EstimatesThe consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States, which
require us to make estimates and assumptionsffeat the amounts reported in the consolidatednfoieel statements and accompanying notes. Actualtges
could differ from those estimates.

Recently Issued Accounting Pronouncementdn September 2006, the FASB issued Statement ain€ial Accounting Standards No. 157, “Fair Value
Measurements” (SFAS No. 157). SFAS No. 157 provgiedance for using fair value to measure assetdiahilities. This standard also responds to itwes
requests for expanded information about the extenthich companies measure assets and liabilitiesravalue, the information used to measure ¥aiue and
the effect of fair value measurements on earni8§#S No. 157 applies whenever other standards e permit) assets or liabilities to be measwaiefhir
value. Beginning September 28, 2008, we partigiiliad SFAS No. 157 as allowed by FASB Staff PositfFSP) 157-2, which delayed the effective date of
SFAS No. 157 for nonfinancial assets and liab#itias of September 28, 2008, we have applied theigions of SFAS No. 157 to our financial instrurteeand
the impact was not material. Under FSP 157-2, wieb@irequired to apply SFAS No. 157 to our nonficial assets and liabilities at the beginning s€dil 2010.
We are currently reviewing the applicability of SEAlo. 157 to our nonfinancial assets and liabfliis well as the potential impact on our consaddiinancial
statements.

In February 2007, the FASB issued Statement ofrf€iiah Accounting Standards No. 159, “The Fair Valygtion for Financial Assets and Financial Liakek,
including an amendment of FASB Statement No. 185AS No. 159). This statement provides companiés an option to report selected financial assets an
liabilities firm commitments, and nonfinancial wanty and insurance contracts at fair value on &raonby-contract basis, with changes in fair valeeognized
in earnings each reporting period. At Septembe@88, we did not elect the fair value option un8EAS No. 159 and therefore there was no impagtito
consolidated financial statements.

In December 2007, the FASB issued Statement ofeinhAccounting Standards No. 160, “Noncontrollingerests in Consolidated Financial

Statements” (SFAS No. 160). SFAS No. 160 amend®éting Research Bulletin No. 51, “Consolidatedaficial Statements” to establish accounting and
reporting standards for a noncontrolling interesa isubsidiary and for the deconsolidation of ss&liéry. This statement clarifies that a noncofitiglinterest in
a subsidiary is an ownership interest in the cadatdd entity and should be reported as equithénconsolidated financial statements, rather thahe liability
or mezzanine section between liabilities and eq@fyAS No. 160 also requires consolidated net ircbereported at amounts that include the amounts
attributable to both the parent and the noncomglinterest. The impact of SFAS No. 160 will natve a material impact on our current Consolidatiedri€ial
Statements. SFAS No. 160 is effective for fiscargeand interim periods within those fiscal yeheginning on or after December 15, 2008; therefose
expect to adopt SFAS No. 160 at the beginningszfafi 2010.

In December 2007, the FASB issued Statement offEiabAccounting Standards No. 141R, “Business Qaatibns” (SFAS No. 141R). SFAS No. 141R
establishes principles and requirements for howcauirer in a business combination: 1) recogninelsnaeasures in its financial statements identiiasgsets
acquired, liabilities assumed, and any noncontrglinterest in the acquiree; 2) recognizes and areagjoodwill acquired in a business combinatioa gain
from a bargain purchase; and 3) determines whatrirdtion to disclose to enable users of the firelrstatements to evaluate the nature and finaaffiatts of a
business combination. SFAS No. 141R is effectivebfssiness combinations for which the acquisitiateds on or after the beginning of the first anmaporting
period beginning on or after December 15, 2008¢tioee, we expect to adopt SFAS No. 141R for arsiriess combinations entered into beginning in fisca
2010.

In March 2008, the FASB issued Statement of Firetcounting Standards No. 161, “Disclosures alirivative Instruments and Hedging Activities - an
amendment of FASB Statement No. 133" (SFAS No. 18EAS No. 161 establishes enhanced disclosuréreegents about: 1) how and why an entity uses
derivative instruments; 2) how derivative instrunseaind related hedged items are accounted for Btdégment 133 and its related interpretations;3ritbw
derivative instruments and related hedged itemexaén entity’s financial position, financial pamtance and cash flows. SFAS No. 161 is effectivdifancial
statements issued for fiscal years and interimoperbeginning after November 15, 2008; thereforeempect to adopt SFAS No. 161 in the second quairte
fiscal 2009.

In May 2008, the FASB issued FASB Staff Position NBB 14-1, “Accounting for Convertible Debt Instnents That May Be Settled in Cash upon Conversion
(Including Partial Cash Settlement)” (FSP APB 14FJP APB 14-1 specifies that issuers of convertilebt instruments that may be settled in cash upon
conversion (including partial cash settlement) $th@eparately account for the liability and equmponents in a manner that will reflect the ettty
nonconvertible debt borrowing rate when interest torecognized in subsequent periods. The anallatated to the equity component represents adigdo

the debt, which is amortized into interest exparseg the effective interest method over the Iffthe debt. FSP APB 14-1 is effective for finandtdtements
issued for fiscal years beginning after Decembe2088, and interim periods within those fiscalrnge&arly adoption is not permitted. Therefore,expect to
adopt the provisions of FSP APB 14-1 beginnindhimfirst quarter of fiscal 2010. The provisiond=&P APB 14-1 are required to be applied retrospelgtio

all periods presented. Upon retrospective adopti@nanticipate our effective interest rate on a@6% Convertible Senior Notes due 2013 will rangenf8.0%

to 8.50%, which would result in the recognitioneof approximate $90 million to $100 million discotmthese notes with the offsetting after tax ant@aoorder

to capital in excess of par value. This discourlitlva accreted until the maturity date at the dffecinterest rate, which will
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not materially impact fiscal 2008 interest experé,will result in an estimated $15 million to $&0llion increase to our fiscal 2009 interest exgen

NOTE 2: CHANGE IN ACCOUNTING PRINCIPLES

In June 2006, the Financial Accounting Standardsr8¢FASB) issued Interpretation No. 48, “Accougtfor Uncertainty in Income Taxes,” an interpreiatdf
FASB Statement No. 109 (FIN 48). FIN 48 prescriagscognition threshold and measurement attrilartéhe financial statement recognition and measargm
of a tax position taken or expected to be takemtiax return. FIN 48 also provides guidance onamgmrition, classification, interest and penalt@s;ounting in
interim periods, disclosure and transition. We add-IN 48 at the beginning of fiscal 2008. Themam of FIN 48 resulted in a change to the opening
Consolidated Balance Sheet as follows: $32 millimmease to Other Current Assets, $17 million desedo Other Current Liabilities, $106 million irase to
Other Liabilities, $40 million decrease to Defertadome Taxes and $17 million decrease to Retaifardings. Included in these changes we recognifida
million increase in the liability for unrecognizéak benefits and a $21 million increase in thetegldiability for interest and penalties for a 1at&$141 million.

In September 2006, the FASB issued Statement @in€ial Accounting Standards No. 158, “Employerstéuenting for Defined Benefit Pension and Other
Postretirement Plans, an amendment of FASB Statisnin 87, 88, 106, and 132(R)” (SFAS No. 158). SH¥0. 158 requires companies to recognize the
funded status of a defined benefit postretireméant ps an asset or liability in its consolidatethbae sheet and to recognize changes in fundadsstathe year
in which the changes occur through other compretemscome. We adopted SFAS No. 158 at the endsoalf 2007 except for the requirement to measiee th
funded status of a plan as of the date of its drrarsolidated balance sheet, which we adopteid@alf2008 and which had an immaterial impact. [Sete 13,
“Pensions and Other Postretirement Benefits” inNbtes to Consolidated Financial Statements foirttgact of the adoption of SFAS No. 158.

In March 2005, the FASB issued FIN 47, an inteigtien of SFAS No. 143. SFAS No. 143 was issuediire 2001 and requires an entity to recognize tine fa
value of a liability for an asset retirement obtiga in the period in which it is incurred if a ssmable estimate of fair value can be made. SFASLA® applies
to legal obligations associated with the retirenadrat tangible long-lived asset that resulted ftbmacquisition, construction, development andierrtormal
operation of a long-lived asset. The associateet @assts are capitalized as part of the carryinguarnof the long-lived asset. FIN 47 clarifies them
“conditional asset retirement obligation” as use@&FAS No. 143, which refers to a legal obligatioperform an asset retirement activity in whicé timing
and/or method of settlement are conditional ontaréuevent that may or may not be within the cdridfdhe entity. FIN 47 requires an entity to renam a
liability for the fair value of a conditional asgetirement obligation if the fair value of theliity can be estimated reasonably. Uncertaintyualbloe timing
and/or method of settlement of a conditional asstiement obligation should be factored into theasurement of the liability when sufficient infortioa exists.
SFAS No. 143 acknowledges in some cases, suffigiémtmation may not be available to reasonablyneste the fair value of an asset retirement ohlbgat
(ARO). We adopted FIN 47 in the fourth quarterie€él 2006. In connection with the adoption, an AR®ility of $12 million, a related ARO asset a3 $
million and a cumulative adjustment due to chamgacicounting principle, net of tax of $5 million reeecorded. The ARO liability is included in Other
Liabilities and the ARO asset is included in PrépePlant and Equipment on the Consolidated Bal&twets. The principal conditional asset retirement
obligations relate to the potential future closwade or other disposal of certain production faed. In connection with any such activity, we &gally obligater
under various federal, state and local laws to @rgpetire the related wastewater treatment fgcili

NOTE 3: DISCONTINUED OPERATION

On June 25, 2008, we executed a letter of intetit ¥i Foods Inc. to sell the beef processing, edtkd yard and fertilizer assets of Lakeside fd¥$million.
Lakeside was part of our Beef segment. XL Foodbpay an additional amount for cattle inventorytifizer inventory and packaging assets, estimated
approximate $82 million. This transaction is deneaéd in Canadian Dollars, thus conversion at kbsirg date to US Dollars could result in amount&/B
Dollars different than noted. We will retain centavorking capital items, including finished prodimtentory, accounts receivable and accounts payabkhe
Lakeside operation as of the closing date, whithied $89 million at September 27, 2008. Once rfwesiaction is complete, we expect retained workaygjtal,
including inventory, at Lakeside will be liquidatedd settled over a two-month period.

Approximately $60 million of Beef segment goodwélates to Lakeside. In addition, at Septembe2@@8, we had $60 million of currency translation
adjustment gain in accumulated comprehensive inaetaged to the Lakeside Canadian dollar transtatBubsequent to September 27, 2008, the Canadiian
weakened versus the US dollar, which may reswudtdecrease in the currency translation adjustment g

The transaction remains subject to government apfs@nd execution of a definitive agreement betwBgson and XL Foods. Subject to receipt of such

approvals, we anticipate being ready to completestiie by the end of the first quarter fiscal 2808 are reporting the Lakeside results as a disued
operation.
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The following is a summary of Lakeside’s operatiagults (in millions):

200¢ 2007 200¢
Sales $ 1,26¢ $ 1,171 $ 97C
Pretax los: - - 25
The carrying amounts of Lakeside’s assets helddte include the following (in millions):
200¢ 2007
Assets of discontinued operation held for s
Inventories $ 82 $ 79
Net property, plant and equipme 77 85
Total assets of discontinued operation held fog $ 15¢  $ 164

NOTE 4: DISPOSITIONS AND OTHER CHARGES

In fiscal 2008, we recorded charges of $10 millielated to intangible asset impairments. Of thisant, $8 million is reflected in the Beef segme@jserating
Income and $2 million in the Prepared Foods segm@nerating Income, and both are recorded in thes@lidated Statements of Operations in Cost asSal
We recorded estimated charges of $7 million rel&deftbod damage at our Jefferson, Wisconsin, plhis amount is reflected in the Prepared Foodmsat's
Operating Income and included in the Consolidatade®hents of Operations in Cost of Sales. We @sorded a charge of $6 million related to the impant
of unimproved real property in Memphis, Tennes3&és amount is reflected in the Chicken segme@perating Income (Loss) and included in the Cliesed
Statements of Operations in Cost of Sales. Addifignwe recorded an $18 million non-operating gasrthe result of a private equity firm’s purchate
technology company in which we held a minority ie&. This gain was recorded in Other Income inGbasolidated Statements of Operations.

In February 2008, we announced discontinuatiomabasting product line and closing of one of dwee poultry plants in Wilkesboro, North Caroliihae
Wilkesboro Cooked Products plant ceased operatiariag the second quarter of fiscal 2008. The ai®seasulted in elimination of approximately 400gom
fiscal 2008, we recorded charges of $13 milliondstimated impairment charges. This amount isctftein the Chicken segmesOperating Income (Loss) a
included in the Consolidated Statements of Operatio Other Charges. No material adjustments taticeual are anticipated.

In January 2008, we announced the decision touetshe operations at our Emporia, Kansas, beet.piswef slaughter operations ceased during thenskco
quarter of fiscal 2008. However, the facility wslill be used to process certain commodity, spgc@lts and ground beef, as well as a cold stoaage
distribution warehouse. This restructuring resuitedlimination of approximately 1,700 jobs at mporia plant. In fiscal 2008, we recorded chafe®l0
million for estimated impairment charges and $7iaril of other closing costs, consisting of $6 moiflifor employee termination benefits and $1 milliorother
plant-closing related liabilities. These amountseveflected in the Beef segment’s Operating Inc¢inoss) and included in the Consolidated Statemeints
Operations in Other Charges. We have fully paidetimployee termination benefits and other plantiolpselated liabilities. No material adjustmentghe
accrual are anticipated.

In fiscal 2008, management approved plans for implgation of certain recommendations resulting fthenpreviously announced FAST initiative, whichswa
focused on process improvement and efficiency imeaf\s a result, in fiscal 2008, we recorded clkargf $6 million related to employee terminatiomdsfis
resulting from termination of approximately 200 dayees. Of these charges, $2 million, $2 millioh,rillion and $1 million, respectively, were recedlin the
Chicken, Beef, Pork and Prepared Foods segmentyadpg Income (Loss) and included in the Constdid&tatements of Operations in Other Charges. We
have fully paid the employee termination benefite.material adjustments to the accrual are antiegha

In May 2007, we announced the completion of the eétwo of our Alabama poultry plants and relasegdport facilities. As part of strategic effortsremuce the
production of commaodity chicken, we sold our preieg plants in Ashland and Gadsden, which alsaged a nearby feed mill and two hatcheries. These
facilities employed approximately 1,200 employedsyhich approximately 800 were hired by the adggictompany, while the remaining employees were
offered the opportunity to transfer to our otheexgtions in Alabama. We recorded a gain of $10ionilbn the sale in fiscal 2007. The gain was reediid the
Chicken segment’s Operating Income (Loss) and @eduin the Consolidated Statements of Operatio@ost of Sales.

In July 2006, we announced our decision to implerae@ost Management Initiative as part of a strategeturn to profitability. The cost reductiomgiude
staffing costs, consulting and professional fealessand marketing costs and other expenses.chl #9006, we recorded charges of approximately H&mfor
employee termination benefits resulting from thenieation of approximately 400 employees. Of thelsarges, $4 million, $3 million, $1 million and #iillion,
respectively, were included in the Chicken, BeefkRand Prepared Foods segments’ Operating Inchoss) and included in the Consolidated Statements o
Operations in Other
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charges in the period ending September 30, 2006dal 2007, there were no material adjustmentmtounts accrued. We have fully paid the estimated
employee termination benefits. No material adjustimi¢éo the accrual are anticipated.

In August 2006, we announced our decision to dbseBoise, Idaho, beef slaughter plant and to dzad& processing operations at our Pasco, Waslmingto
complex. This decision resulted in the eliminatidrapproximately 770 positions. The closure andessing change occurred in October 2006 and didesatt
in a significant charge.

In February 2006, we announced our decision tcedios Norfolk, Nebraska, beef processing plantthedNVest Point, Nebraska, beef slaughter plants&he
facilities closed in February 2006. Production friirese facilities was shifted primarily to our beemplex in Dakota City, Nebraska. Combined, these
facilities employed approximately 1,665 employd#'s. sold the West Point plant in fiscal 2007, witile Norfolk plant and related property are currenffered
for sale. In fiscal 2006, we recorded charges & ®8lion for estimated impairment charges and $8ion of other closing costs, consisting of $5 lwoih for
employee termination benefits and $4 million inestplant closing related liabilities. These amowngse reflected in the Beef segment’s Operatingrime
(Loss) and included in the Consolidated Statemeih@perations in Other charges. We have fully ph&lestimated employee termination benefits androth
plant closing related liabilities. No material astijments to the accrual are anticipated.

In January 2006, we announced our decision to dlesgrocessed meats facilities in northeast |oWe Independence and Oelwein plants, which produced
chopped ham and sliced luncheon meats, closed iniVE006. Combined, these two facilities employppreximately 400 employees. Equipment from these
facilities was removed and either sold or transito our other locations, while the plants andteal property are currently offered for sale. stdil 2006, we
recorded charges of $12 million for estimated impaint charges and $1 million for employee termorabenefits. These amounts were reflected in tepd?ed
Foods segment’s Operating Income (Loss) and indiirl¢he Consolidated Statements of OperationstireCcharges. We have fully paid the estimated
employee termination benefits. No material adjusti®éo the accrual are anticipated.

NOTE 5: FINANCIAL INSTRUMENTS

We had derivative related balances of $29 millind 16 million recorded in other current asseSegitember 27, 2008, and September 29, 2007, resgect
and $45 million and $48 million in other currerghilities at September 27, 2008, and Septembe2@¥, respectively.

Cash flow hedgesDerivative products, such as futures and optioresgdasignated as hedges against changes in thentofduture cash flows related to
commodities procurement. We do not purchase déravaroducts related to grain procurement in exoésair physical grain consumption requirementdatee
to our grain hedges, there were $5 million of nesks recorded in accumulated other comprehemsgivene at September 27, 2008. These losses will be
recognized within the next 12 months. Of thesedssthe portion resulting from our open hedge stwas a net loss of $4 million as of SeptemFer2R08.
Ineffectiveness related to our cash flow hedgesmeasignificant during fiscal 2008, 2007 or 2006.

Fair value hedges:We designate certain futures contracts as fairevakdges of firm commitments to purchase livesfocklaughter. Changes in the fair value
of a derivative that is designated and qualifiea &sir value hedge, along with changes in faiveadf the hedged asset or liability attributabléhie hedged risk
(including gains or losses on firm commitmentsg @acorded in current period earnings. Ineffecgsresults when the change in the fair valueeohtidge
instrument differs from the change in fair valuele hedged item. Ineffectiveness related to falue hedges was not significant during fiscal 2QIR)7 and
2006.

During fiscal 2006, we discontinued the use of leedgcounting for certain financial instruments éadlde forward cattle purchases. Hedge accounting was
discontinued to provide a natural offset to thengaind losses resulting from our derivatives teefbtward fixed price sales of boxed beef, as #iciévity does
not qualify for hedge accounting. The contractsibich hedge accounting was discontinued had avédire of approximately $28 million at the discongd
date, and was primarily recognized as a comporfecagi of sales in fiscal 2006. However, due tongjes in our beef market strategies and businegiitzors,
we now have more forward cattle purchase derivatreative to fixed forward boxed beef sales deies which can and have caused mark-to-markefregsn
volatility. Accordingly, effective in the fourth quter fiscal 2008, we began designating certairést contracts as fair value hedges of forwardecptirchases.
We anticipate this change will help reduce volgtitf quarterly reported beef earnings.

Undesignated positionsWe hold positions as part of our risk managemetivities, primarily futures and options for graiasd livestock, for which we do not
apply hedge accounting, but instead mark theséipasito fair value through earnings at each répgrdate. We generally do not enter into undesigphat
positions beyond 18 months. Related to grain gosstfor which we did not apply hedge accountingreemgnized pretax net gains of approximately $169
million, $50 million and $8 million, respectivelin cost of sales for fiscal 2008, 2007 and 2006ctvincluded an unrealized pretax loss on open r@rkarket
futures positions of $4 million as of September 2008.

We enter into certain forward sales of boxed beeftzoxed pork and forward purchases of cattlexatifprices. The fixed price sales contracts lock@

proceeds from a sale in the future and the fixetlecaurchases lock in the cost. However, the ob#te livestock and the related boxed beef andgork
market prices at the time of the sale or purchasédovary from this fixed price.
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As we enter into fixed forward sales of boxed keed boxed pork and forward purchases of cattlegla® enter into the appropriate number of livestotckres
positions to mitigate a portion of this risk. Chaagn market value of the open livestock futuresitpms are marked to market and reported in egenat each
reporting date, even though the economic impacuoffixed prices being above or below the marketepis only realized at the time of sale or purehas
connection with these livestock futures, we recdndmlized and unrealized net gains of $83 milliofiscal 2008, which included an unrealized pregain on
open mark-to-market futures positions of approxete$3 million as of September 27, 2008. We recdndmlized and unrealized net gains of $14 milaod
realized and unrealized net losses of $39 milliofiscal 2007 and 2006, respectively, relatedwediock futures positions.

Additionally, we enter into grain derivatives to mage the risk of costs associated with forwardssieertain customers for which sales prices aterchined
under cost-plus arrangements. These unrealizetigrasiwhich do not qualify for hedge treatmentaked a loss of $24 million and a gain of $9 miiliat
September 27, 2008, and September 29, 2007, resggctWhen these positions are liquidated, we ekpay realized gains or losses will be reflectethe
prices of the poultry products sold. Since thegévdtve positions do not qualify for hedge treatrpehey initially create volatility in our inconmstatement
associated with mark-to-market changes. Howevere time positions are liquidated and included insthles price to the customer, there is ultimatelynecome
statement impact as any previous mark-to-markeisgaii losses are included in the prices of thetpoptoducts.

Foreign currency positions:We enter into foreign currency forward contractsianage the risk from changes in the fair valuitre cash flows of
receivables, payables and purchase commitmentsgfism changes in the exchange rates of foreigreacies. We have not applied hedge accountitigetse
contracts. The fair value of the foreign exchanget@cts was not significant as of September 20828nd September 29, 2007.

Fair Values of Financial Instruments:

in millions

200¢ 2007

Commodity derivative positions, net liabili $ 16 $ 32
Total debi 2,65¢ 2,927

Fair values are based on quoted market pricesldisped forward interest rate curves. Carrying galtor derivative positions equal the fair valusof
September 27, 2008, and September 29, 2007, amdithéng value of total debt was $2.9 billion é®18 billion, respectively. All other financial imements’
fair values approximate recorded values at Septe2ihe2008, and September 29, 2007.

Concentrations of Credit Risk: Our financial instruments exposed to concentratafrgedit risk consist primarily of cash equivakeand trade receivables.
Cash equivalents are in high quality securitiesguawith major banks and financial institutionsn€entrations of credit risk with respect to recblea are
limited due to the large number of customers aed tispersion across geographic areas. We penpenndic credit evaluations of our customers’ ficiah
condition and generally do not require collatefdlSeptember 27, 2008, and September 29, 2007%darl 12.1%, respectively, of our net accountsivabée
balance was due from Wal-Mart Stores, Inc. No o#firegle customer or customer group representsegréan 10% of net accounts receivable.

NOTE 6: PROPERTY, PLANT AND EQUIPMENT

Major categories of property, plant and equipmert accumulated depreciation at cost, at Septenihe2D8, and September 29, 2007:

in millions

200¢ 2007

Land $ 89 $ 99
Building and leasehold improvemel 2,44( 2,42¢
Machinery and equipmel 4,382 4,25¢
Land improvements and oth 21C 20C
Buildings and equipment under construct 352 24E
7,47: 7,22z

Less accumulated depreciati 3,95/ 3,61«
Net property, plant and equipme $ 3,51¢ $ 3,60¢

Approximately $228 million will be required to cofepe buildings and equipment under constructioBegitember 27, 2008.
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NOTE 7: GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill by segment, net of $286 million of acculteld amortization at September 27, 2008, and Séete®, 2007:

in millions
200¢ 2007
Chicken $ 94¢ $ 921
Beef 1,18¢ 1,182
Pork 317 317
Prepared Fooc 64 65
Total Goodwill $ 2,511 $ 2,48t
Other intangible assets by type at September 208,2ihd September 29, 2007:
in millions
200¢ 2007
Gross Carrying Value
Trademark $ 62 $ 66
Patents 50 50
In-process paten 27 35
Intellectual propert 17 -
Less Accumulated Amortizatio
Patents and intellectual prope 28 25
Total Intangible Asset $ 12€ $ 12€

Amortization expense on patents and intellectuaperty of $3 million was recognized during eacliistal years 2008, 2007 and 2006. We estimate d&@aton
expense on intangible assets will be $5 millioeach of the next five years. Patents and intel@gitoperty are amortized using the straight-lirethod over
their estimated period of benefit of five to 15 geand 30 years, respectively, beginning with thie dbenefits from intangible items are realized.

NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 27, 2008 September 29, 2007, include:

in millions

200¢ 2007

Accrued salaries, wages and bene $ 25¢ $ 24¢
Self-insurance reserve 23€ 25¢
Other 382 42(
Total other current liabilitie $ 87¢ $ 92€
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NOTE 9: COMMITMENTS
We lease equipment, properties and certain farm/ifiich total rentals approximated $163 million38Imillion and $146 million, respectively, in fidgaars

2008, 2007 and 2006. Most leases have terms wgvemg/ears with varying renewal periods. The migstificant obligations assumed under the termdef t
leases are the upkeep of the facilities and paysrafrinsurance and property taxes.

Minimum lease commitments under I-cancelable leases at September 27, : in millions
2009 $ 80
2010 61
2011 41
2012 30
2013 18
2014 and beyon 23
Total $ 253

We guarantee debt of outside third parties, whatstst of a lease and grower loans, all of whighsabstantially collateralized by the underlyingeds. Terms
of the underlying debt cover periods up to ninergeand the maximum potential amount of future payts as of September 27, 2008, was $66 millional¥e
maintain operating leases for various types of gent, some of which contain residual value guaemfor the market value of assets at the endedftim of
the lease. The terms of the lease maturities qu#eods up to seven years. The maximum potentiakautnof the residual value guarantees is approxin&s5
million, of which approximately $21 million wouldelrecoverable through various recourse provisiodsaa undeterminable recoverable amount basedeon th
fair market value of the underlying leased ass#is. likelihood of material payments under thesagnizes is not considered probable. At Septemhe2(08,
and September 29, 2007, no material liabilitiesgiearantees were recorded.

Additionally, we enter into future purchase comnetits for various items, such as grains, livestarkracts and fixed grower fees. At September 2082thest
commitments totaled:

in millions
2009 $ 71C
2010 42
2011 31
2012 13
2013 7
2014 and beyon 24
Total $ 827
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NOTE 10: LONG-TERM DEBT

in millions

Maturity 200¢ 2007

Revolving credit facility 201C % - % -
Accounts receivable securitization facil 2009, 201 - 21z
Senior notes (rates ranging from 7.00% to 8.2 201(-202¢ 2,40( 2,47¢
3.25% Convertible senior not 201z 45¢ -
Lakeside term loa - - 25
Other Various 38 66
Total debt 2,89¢ 2,77¢
Less current del 8 137
Total lon¢-term debt $ 2,88t $ 2,64.

Annual maturities of long-term debt for the fivedal years subsequent to September 27, 2008,G08:$8 million; 2010-$240 million; 2011-$1.0 biliip2012-
$3 million; 2013-$2 million.

Revolving Credit Facility

We have a revolving credit facility totaling $1.llibn that supports short-term funding needs aattels of credit. The facility expires in Septem@t0. At
September 27, 2008, we had outstanding letterseditdotaling approximately $291 million, nonewafiich were drawn upon, issued primarily in supgdrt
workers’ compensation insurance programs and darévactivities. The amount available for borrowsngnder this facility as of September 27, 2008, $#39
million. All trademarks of our domestic subsidiarigre pledged as collateral under this facilityditidnally, certain domestic subsidiaries guaradtinés facility
and pledged their inventory as collateral, whict ha&ook value of $2.0 billion at September 27,8200

Accounts Receivable Securitization Facility

We have a receivables purchase agreement with ¢orperchasers to sell up to $750 million of tragleeivables. The agreement includes a $375 miixhday
facility expiring in August 2009 and a $375 milli@64-day facility with an additional one-year optiavhich commits funding through August 2010. The
receivables purchase agreement has been accoontesld borrowing and has an interest rate basedramercial paper issued by the co-purchasers. tthide
agreement, substantially all of our accounts redg#eymay be sold to a special purpose entity, TYReceivables Corporation (TRC), which is a whollyred
consolidated subsidiary of the Company. TRC hagvits creditors who are entitled to be satisfiedafidll of the assets of TRC prior to any valuedraing
available to the Company as TRC'’s equity holderSgptember 27, 2008, there were no amounts borraweer the receivables purchase agreement.

3.25% Convertible Senior Notes due 2013

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesdober 15, 2013 (Convertible Notes), with insére
paid semi-annually in arrears on April 15 and Oetolb. The conversion rate initially is 59.1935rselseof Class A stock per $1,000 principal amountaiés,
which is equivalent to an initial conversion prife$16.89 per share of Class A stock. The Convertitotes may be converted before the close of legsion
July 12, 2013, only under the following circumstasic

° during any fiscal quarter after December 27, 2008 last reported sale price of our Class A stioe at least 20 trading
days during a period of 30 consecutive trading aading on the last trading day of the precediagdi quarter is at least
130% of the applicable conversion price on eaclhieage trading day (which would currently requaer shares to trade at
or above $21.96); ¢

° during the five business days after any 10 consextrading days (measurement period) in whichttading price per
$1,000 principal amount of notes for each tradiag df the measurement period was less than 98¥#eqfroduct of the last
reported sale price of our Class A stock and theiegble conversion rate on each such da

° upon the occurrence of specified corporate eventiefined in the supplemental indentt

On and after July 15, 2013, until the close of bess on the second scheduled trading day immegiateteding the maturity date, holders may coneir
notes at any time, regardless of the foregoingioistances. Upon conversion, we will deliver cashouiihe aggregate principal amount of the Conviertiotes
to be converted and shares of our Class A stooksipect of the remainder, if any, of our conversibligation in excess of the aggregate principabam of the
Convertible Notes being converted.

The Convertible Notes were accounted for as a coecbinstrument pursuant to EITF Issue 90-19, “Cdilsle Bonds with Issuer Option to Settle for Caglon

Conversion.” Accordingly, we accounted for the entgreement as one debt instrument because thersam feature does not meet the requirements to b
accounted for separately as a derivative finanogtument.
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Convertible Note Hedge and Warrant Transactions

In connection with the issuance of the Convertiidttes, we entered into separate convertible nalgén&ransactions with respect to our common stock t
minimize the potential economic dilution upon corsien of the Convertible Notes. We also entered gaparate warrant transactions. We recorded ttubhase
of the note hedge transactions as a reductionpitet@n excess of par value, net of $36 milliortpiing to the related deferred tax asset, andewerded the
proceeds of the warrant transactions as an incteas#pital in excess of par value. Subsequentggsim fair value of these instruments are notgeized in the
financial statements as long as the instrumentsraato meet the criteria for equity classificatio

We purchased call options in private transaction$94 million that permit us to acquire up to apgmately 27 million shares of our Class A stoclaatinitial
strike price of $16.89 per share, subject to adjest. The call options allow us to acquire a nundfeshares of our Class A stock initially equathe number of
shares of Class A stock issuable to the holdetiseo€onvertible Notes upon conversion. These gaibos will terminate upon the maturity of the Centible
Notes.

We sold warrants in private transactions for tptalceeds of $44 million. The warrants permit thechasers to acquire up to approximately 27 milsbares of
our Class A stock at an initial exercise price 2281 per share, subject to adjustment. The wariaetexercisable on various dates from Januay 20tugh
March 2014.

These transactions, in effect, increase the inttialversion price of the Convertible Notes from 886oer share to $22.31 per share, thus reducengdtential
future economic dilution associated with conversibthe Convertible Notes. The Convertible Noted #re warrants could have a dilutive effect oneamings
per share to the extent the price of our Classoékstiuring a given measurement period exceedsdpective exercise prices of those instruments.catie
options are excluded from the calculation of ditbéarnings per share as their impact is anti-d#uti

Credit Ratings
On September 4, 2008, S&P downgraded the credigrapplicable to the senior notes due April 1,016 Notes) from “BBB-“ to “BB.” This downgrade

increased the interest rate on the 2016 Notes &@&%% to 7.35%, effective beginning with the sixmtivinterest payment due October 1, 2008.

On November 13, 2008, Moody’s downgraded the cradiihg from “Bal” to “Ba3.” This downgrade increaisthe interest rate on the 2016 Notes from 7.35% t
7.85%, effective beginning with the six month ilgrpayment due April 1, 2009.

Debt Covenants

Our debt agreements contain various covenantsntse restrictive of which contain maximum allowegidrage ratios and a minimum required interestremee
ratio. On September 10, 2008, we amended our rixdpbredit facility agreement to provide a lesgnieBve maximum allowed leverage ratio, which talafect
in first quarter of fiscal 2009. We were in complia with all covenants at September 27, 2008.

Tyson Fresh Meats, Inc. (TFM), a wholly-owned sdlzsiy of the Company, has fully and unconditiongyaranteed $960 million of our 2016 Notes. The
following financial information presents condenseasolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); Tyson Fresh Meaits, |
(TFM Parent); the Non-Guarantor Subsidiaries ooralined basis; the elimination entries necessacptsolidate the TFI Parent, TFM Parent and the-Non
Guarantor Subsidiaries; and Tyson Foods, Inc. conaolidated basis, is provided as an alternatiyaviding separate financial statements for ti@rgntor.
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Condensed Consolidating Statement of Income foyéae ended September 27, 2( in millions
Non-Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Net Sales $ 9 $ 15638 $ 12,052 $ (837, $ 26,862
Cost of Sale: 154 15,105 11,19¢ (837 25,616
(145; 533 85¢ - 1,246
Operating Expense
Selling, general and administrati 118 193 56€ - 879
Other charge 1 18 17 - 36
Operating Income (Los: (264) 322 273 - 331
Other (Income) Expens
Interest expense, n 181 17 8 - 206
Other, net (13) (5) (12) - (29)
Equity in net earnings of subsidiari (325) (10) - 335 -
(157 2 3 335 177
Income (Loss) from Continuing Operatic
before Income Taxe (207, 320 27€ (335] 154
Income Tax Expense (Benefit) (193 138 1232 - 68
Income from Continuing Operatiol 86 182 153 (335 86
Income from Discontinued Operatit - - - - -
Net Income $ 86 $ 182  $ 153 $ (335 $ 86
Condensed Consolidating Statement of Income foyéae ended September 29, 2( in millions
Non-Guaranto
TFI Parer TFM Parer Subsidiarie  Eliminations Total
Net Sales $ 165 $ 15189 % 11,264 $ (889, $ 25,729
Cost of Sale: (49) 14,885 10,35¢ (889 24,300
214 304 911 - 1,429
Operating Expense
Selling, general and administrati 108 173 533 - 814
Other charge 1 1 - - 2
Operating Incom: 105 130 378 - 613
Other (Income) Expens
Interest expense, n 186 29 9 - 224
Other, ne Q) (24) 4 - (21)
Equity in net earnings of subsidiari (321 (50) - 371 -
(136; (45) 13 371 203
Income from Continuing Operatiol
before Income Taxe 241 175 36E (371, 410
Income Tax Expense (Benefit) (27 43 12€ - 142
Income from Continuing Operatiol 268 132 23¢ (371 268
Income from Discontinued Operatit - - - - -
Net Income $ 268 $ 132 $ 239 $ (371 % 268
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Condensed Consolidating Statement of Operationthéoyear ended September 30, 2 in millions
Non-Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Net Sales $ - $ 14,227 $ 11,097 $ (735, $ 24,589
Cost of Sale: 3 14,206 10,165 (735 23,639
3) 21 932 - 950
Operating Expense
Selling, general and administrati 130 201 599 - 930
Other charge - 51 19 - 70
Operating Income (Los: (133 (231, 314 - (50)
Other (Income) Expens
Interest expense, n 192 35 11 - 238
Other, ne 3) 3) (24) - (20)
Equity in net earnings of subsidiari (14) (13) - 27 -
175 19 (©) 27 218
Income (Loss) from Continuing Operatic
before Income Taxe (308 (250 317 27) (268,
Income Tax Expense (Benef (112 (92) 110 - (94)
Income (Loss) from Continuing Operatic (196, (158 207 27) 174

Loss from Discontinued Operatic (17) - a7
Income (Loss) before Cumulative Effe

of Change in Accounting Princip (196, (158; 190 27 (191
Cumulative Effect of Change in Accounti

Principle, Net of Ta: Q) 4) (5)

Net Income (Loss $ (196  $ (159 $ 186 $ 27) % (196
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Condensed Consolidating Balance Sheet as of Septe2iih200¢ in millions
Non-Guaranto
TFI Paren TFM Paren Elimination: Total

Assets
Current Assets

Cash and cash equivalel $ 14C - - 25(

Accounts receivable, n 1 72€ (809 1,271

Inventories 1 724 - 2,53¢

Other current asse 261 46 (240 142

Assets of discontinued operation held for ¢ - - - 15¢
Total Current Assetl 403 1,49¢ (1,049 4,361
Net Property, Plant and Equipme 43 96C - 3,51¢
Goodwill - 1,50z - 2,511
Intangible Asset - 47 - 12¢
Other Asset: 147 91 (66) 331
Investment in subsidiarie 8,59 1,00 (9,593 -
Total Asset: $ 9,18¢ 5,09¢ (10,708 $ 10,85(
Liabilities and Shareholders Equity
Current Liabilities:

Current deb $ 8 - - 8

Trade accounts payak 10¢ 48€ - 1,217

Other current liabilitie: 1,09( 272 (1,049 87¢
Total Current Liabilities 1,20¢ 75¢ (1,049 2,10:
Long-Term Debi 2,632 24¢ - 2,88¢
Deferred Income Taxe - 50 (66) 291
Other Liabilities 334 10k - 554
Shareholdel’ Equity 5,01« 3,93¢ (9,593 5,01«
Total Liabilities and Sharehold¢ Equity $ 9,18¢ 5,09¢ (10,708 10,85(
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Condensed Consolidating Balance Sheet as of Septe28h200: in millions
Non-Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total

Assets
Current Assets

Cash and cash equivalel $ 3 % - % 39 $ - 8 42

Accounts receivable, n 1 557 1,461 (773; 1,24¢

Inventories - 674 1,48t - 2,15¢

Other current asse 79 32 18 (59) 70

Assets of discontinued operation held for ¢ - - 164 - 164
Total Current Assetl 83 1,26 3,167 (832 3,681
Net Property, Plant and Equipme 44 1,01¢ 2,54¢ - 3,60¢
Goodwill - 1,49¢ 98€ - 2,48
Intangible Asset - 57 69 - 12¢€
Other Asset: 137 113 13¢ (62) 327
Investment in subsidiarie 8,24: 97€ - (9,219 -
Total Asset: $ 8,507 $ 492 % 6,910 $ (10,113 $ 10,22
Liabilities and Shareholders Equity
Current Liabilities:

Current deb $ 122¢ % - $ 17 $ - 8 137

Trade accounts payak 79 517 454 - 1,05(C

Other current liabilitie: 1,00¢ 142 60¢ (832 92€
Total Current Liabilities 1,207 66C 1,08C (832 2,11¢
Long-Term Debi 2,35¢ 25¢ 32 - 2,64
Deferred Income Taxe - 16¢ 261 (62) 367
Other Liabilities 214 94 64 - 37z
Shareholde’ Equity 4,731 3,74¢ 5,477 (9,219 4,731
Total Liabilities and Sharehold¢ Equity $ 8,507 $ 4,92: % 6,910 $ (10,113 $ 10,22]
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Condensed Consolidating Statement of Cash Flowthéoyear ended September 27, 2 in millions
Non-Guarantc
TFI Paren  TFM Paren Total
Cash Provided by (Used for) Operating Activit $ (236, $ 271 28¢
Cash Flows From Investing Activitie
Additions to property, plant and equipment 6 (104 (425)
Proceeds from sale of investme 14 7 22
Purchases of marketable securities, net (1) - €)
Other, ne 5 4 7
Cash Provided by (Used for) Investing Activit 24 (93) (399
Cash Flows From Financing Activitie
Net change in del 145 (5) 89
Net proceeds from Class A stock offer| 274 - 274
Convertible note hedge transactions (94) - (94)
Warrant transactior 44 - 44
Purchase of treasury shares (30) - (30)
Dividends (56) - (56)
Other, ne 72 2 9
Net change in intercompany balan (6) (175 -
Cash Provided by (Used for) Financing Activit 349 (178 321
Effect of Exchange Rate Change on C - - (2)
Increase in Cash and Cash Equivals 137 - 20¢
Cash and Cash Equivalents at Beginning of 3 - 42
Cash and Cash Equivalents at End of \ $ 140  $ - 25C
Condensed Consolidating Statement of Cash Flowthéoyear ended September 29, 2 in millions
Non-Guarantc
TFI Paren  TFM Paren Total
Cash Provided by (Used for) Operating Activit $ 22 $ 278 67¢
Cash Flows From Investing Activitie
Additions to property, plant and equipment (14) (40) - (28F)
Proceeds from sale of sh-term investmen 770 - 77C
Proceeds from sale of marketable securities - - 16
Other, ne 81 29 78
Cash Provided by (Used for) Investing Activit 837 (11) 57¢
Cash Flows From Financing Activitie
Net change in debt (747 (4) (1,210
Purchase of treasury shares (61) - - (62)
Dividends (56) - (56)
Other, ne: 80 ) 75
Net change in intercompany balan (30) (257 -
Cash Used for Financing Activitit (814 (268 (1,257
Effect of Exchange Rate Change on C - - 9
Increase (Decrease) in Cash and Cash Equive 1 @) 14
Cash and Cash Equivalents at Beginning of 2 1 28
Cash and Cash Equivalents at End of \ $ 3 % = 42
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Condensed Consolidating Statement of Cash Flowthéoyear ended September 30, 2 in millions
Non-Guarantc
TFI Paren  TFM Paren Subsidiarie Eliminations Total
Cash Provided by Operating Activiti $ 18 7% 3 338 $ (60) $ 37z
Cash Flows From Investing Activitie
Additions to property, plant and equipment (81) (153 (297 - (531)
Purchase of short-term investment (750) - - - (750)
Proceeds from sale of marketable securities - - 23 - 23
Other, ne 29 (15) 20 - 34
Cash Used for Investing Activitie (802) (168 (254 - (1,229
Cash Flows From Financing Activitie
Net change in det 1,087 (101 2) - 984
Purchase of treasury shares (42) - - - (42)
Dividends (55) - (60) 60 (55)
Other, net (57) 2 16 - (43
Net change in intercompany balan (153 195 (42) - -
Cash Provided by (Used for) Financing Activit 780 92 (88) 60 844
Effect of Exchange Rate Change on C - - 4 - (4)
Decrease in Cash and Cash Equivalents (4 - (8) - (12)
Cash and Cash Equivalents at Beginning of 6 1 33 -
Cash and Cash Equivalents at End of \ $ 2 3 1 3 25 $ - 8 28

60




TYSON FOODS, INC.
NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehensoaerie are as follows:

in millions
2007
Accumulated other comprehensive incol
Currency translation adjustme $ $ 62
Unrealized net hedging losses, net of taxes (6)
Unrealized net loss on investments, net of taxes -
Postretirement benefits reserves adjustments (6)
Total accumulated other comprehensive inc $ 41 $ 50
(1) Fiscal 2007 includes adjustment of $3 milliaet of tax, related to the initial adoption of SFAS. 158. Refer to Note 13, “Pensions and OthetrBtiement Benefits.”
The components of other comprehensive income (krgsas follows:
in millions
Before Ta: Income Ta After Tax
Fiscal 2008
Currency translation adjustment 2 $ - $ )
Net change in postretirement liabilities (10) 6 (4)
Investments unrealized loss (1) - (1)
Net hedging gain 6 ) 4
Net hedging gain reclassified to income statement (10) 4 (6)
Other comprehensive loss — 2008 17n $ 8 $ (9)
Fiscal 2007
Currency translation adjustme 24 $ - $ 24
Pension unrealized gain, prior to adoption of SFE 158 9 3) 6
Net hedging gain 33 (13) 20
Net hedging gain reclassified to income statement (33) 13 (20)
Other comprehensive income — 2007 33 $ ) $ 30
Fiscal 2006
Currency translation adjustment 6) $ -3 (6)
Pension unrealized loss, prior to adoption of SRS 158 (16) 6 (10)
Investments unrealized ge 1 - 1
Net hedging gail 1 - 1
Net hedging loss reclassified to income statement 6 (3) 3
Other comprehensive loss — 2006 (14 $ 3 $ (11

NOTE 12: STOCK-BASED COMPENSATION

We issue shares under our stock-based compengédios by issuing Class A stock from treasury. Talthnumber of shares available for future gramaurihe

Tyson Foods, Inc. 2000 Stock Incentive Plan (IngerPlan) was 24,823,940 at September 27, 2008.

Stock Options

Shareholders approved the Incentive Plan in Jar2@0¢. The Incentive Plan is administered by then@@ensation Committee of the Board of Directors

(Compensation Committee). The Incentive Plan inetuprovisions for granting incentive stock optifarsshares of Class A stock at a price not less tha fair
market value at the date of grant. Nonqualifiealstoptions may be granted at a price equal to,thess or more than the fair market value of Clasgtdtk on
the date the option is granted. Stock options utfdeincentive Plan generally become exercisaltébhaover two to five years from the date of grantl must
be exercised within 10 years from the date of gr@ot policy is to recognize compensation expemsa straight-line basis over the requisite serpiesgod for

the entire award.
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Weighted Averag Aggregat

Weighted Averac Remaining Intrinsic

Shares Undi Exercise Pric Contractue Value

Optior Per Shar Life (in Years (in millions)
Outstanding, September 29, 2C 15,482,91 $ 14.2(
Exercisec (699,47() 11.9¢
Cancelec (1,157,89) 15.3:
Granted 3,280,46: 15.0¢

Outstanding, September 27, 2C 16,906,01 14.3¢ 6.€ $24:

Exercisable, September 27, 2( 7,464,48! $ 12.9¢ 4.8 $97

The weighted-average grant-date fair value of otigranted during fiscal years 2008, 2007 and 2@&&pectively, was $5.22, $5.85 and $6.86. Thevhlire of
each option grant is established on the date aftgising a binomial lattice method for grants aweardfter October 1, 2005, and the Black-Schole®ojtricing
model for grants awarded before October 1, 2008.cftange to the binomial lattice method was madetier reflect the exercise behavior of top manege.

We use historical volatility for a period of timeraparable to the expected life of the option tedatne volatility assumptions. Expected life isccédhted based
on the contractual term of each grant and takesaotount the historical exercise and terminatieimalyior of participants. Riskee interest rates are based or
five-year Treasury bond rate. Weighted averagemaptans used in the fair value calculation areipatl in the following table.

200¢ 2007 200¢
Weighted average expected | 5.5 year 5.6 year 5.9 year
Weighted average ri-free interest rat 4.08% 3.88% 3.70%
Range of ris-free interest rate 3.1-4.6% 2.€-4.6% 2.€-4.8%
Weighted average expected volatil 34.61% 36.85% 37.83¥%
Range of expected volatilii 30.€-40.1% 33.7-40.1% 35.2-40.1%
Expected dividend yiel 1.02% 1.11% 1.23%

We recognized stock-based compensation expendedétastock options, net of income taxes, of $1iian, $11 million and $9 million, respectivelypdng
fiscal years 2008, 2007 and 2006, with a $7 milli®® million and $5 million related tax benefit. Wad 2.5 million, 1.9 million and 3.3 million optis vest in

fiscal years 2008, 2007 and 2006, respectivelyh witair value of $15 million, $9 million and $16lkon, respectively.

In fiscal years 2008, 2007 and 2006, we receivet cd $9 million, $59 million and $28 million, resgtively, for the exercise of stock options. Shanesissued
from treasury for stock option exercises. The ezldax benefit realized from stock options exertidering fiscal years 2008, 2007 and 2006, was fliom $12
million and $4 million. The total intrinsic valud options exercised in fiscal years 2008, 2007 201@6, was $3 million, $31 million and $10 million,
respectively. SFAS No. 123R requires the cash fl@sslting from tax deductions in excess of the pensation cost of those options (excess tax demhsjtio
be classified as financing cash flows. We reali@@d$9 million and $4 million, respectively, in @ss tax deductions during fiscal years 2008, 20@72806. A:
of September 27, 2008, we had $40 million of tatalecognized compensation cost related to stodkroptans that will be recognized over a weighteerage

period of 2.7 years.
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Restricted Stock
We issue restricted stock at the market value éiseoflate of grant, with restrictions expiring operiods through July 1, 2020. Unearned compensiio
recognized over the vesting period for the paréicgrant using a straight-line method.

Weighted Averag Aggregat

Weighted Averag Remaining Intrinsic

Number o Gran-Date Fai Contractue Value

Share Value Per Sha Life (in Years (in millions)
Nonvested, September 29, 2( 6,061,33 $ 14.9¢
Granted 975,72" 15.2¢
Dividends 54,20¢ 14.4¢
Vested (2,031,90) 12.2¢
Forfeited (293,63f) 15.5¢

Nonvested, September 27, 2( 4,765,72. 16.1¢€ 2.4 $6C

As of September 27, 2008, we had $37 million cdltanrecognized compensation cost related to eéstristock awards that will be recognized over ghted
average period of 2.4 years.

We recognized stockased compensation expense related to restricield, stet of income taxes, of $11 million, $14 noitliand $15 million for years 2008, 2(
and 2006, respectively. The related tax benefififmal years 2008, 2007 and 2006 was $6 milliéhrlion and $9 million, respectively. We had 2dllion,
3.4 million and 0.4 million, respectively, restedtstock awards vest in fiscal years 2008, 20072806, with a grant date fair value of $24 milli&37 million
and $5 million.

Performancébased Shares

In July 2003, our Compensation Committee authorizetb award performance-based shares of our Blassck to certain senior executive officers on fingt
business day of each of the Company’s 2004, 20622866 fiscal years. The Compensation Committes kithorized the expansion of the awards to irclud
additional senior officers and to extend out tedisyear 2008. The vesting of the performance-babkades for the 2006 award is over two and onetbalfree
years and the vesting for the 2007 and 2008 awsamiger three years (the Vesting Period), each éamng subject to the attainment of goals detezthiny the
Compensation Committee prior to the date of therdw&/e review progress toward the attainment ofggeach quarter during the Vesting Period. Howetver,
attainment of goals can be determined only at tiikof the Vesting Period. If the shares vest, ftimate cost will be equal to the Class A stoclceron the date
the shares vest times the number of shares awévdel performance grants with other than markéeda. For grants with market performance craethe
ultimate cost will be the fair value of the probabBhares to vest regardless if the shares actesdly Total expense recorded related to performthased shares
was not material for fiscal years 2008, 2007 an@620

NOTE 13: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

Effective September 29, 2007, we adopted SFAS B8, Which requires the recognition in pension dadtiigns and accumulated other comprehensive incdme o
actuarial gains or losses, prior service costgexdlits and transition assets or obligations prestiodeferred under the reporting requirements ASKNo. 87,

SFAS No. 106 and SFAS No. 132(R). The followingdaieflects the effects of adoption of SFAS No. d88&he Consolidated Balance Sheet as of Septe2sk,
2007.

in millions

Before After

Application o Application of

SFAS No. 15 Adjustment SFAS No. 15¢

Other asset $ 33 $ (5 $ 32
Total asset 10,23 (5) 10,227
Deferred income taxe 36¢€ 1 367
Other liabilities 381 9) 372
Accumulated other comprehensive incc 47 3 50
Total shareholde’ equity 4,72¢ 3 4,731
Total liabilities and sharehold¢ equity 10,23: 5) 10,227

At September 27, 2008, we had four noncontributtefined benefit pension plans consisting of theeeléd qualified plans and one unfunded gaalified plan
All three of our qualified plans are frozen andyide benefits based on a formula using years oficeiand a specified benefit rate. Effective Japdar2004, we
implemented a non-qualified defined benefit plandertain
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contracted officers that uses a formula based amsy&f service and final average salary. We alse logher postretirement benefit plans for whichssaibtially
all of our employees may receive benefits if thatjsfy applicable eligibility criteria. The postirement healthcare plans are contributory withipgrants’
contributions adjusted when deemed necessary.

We have defined contribution retirement and inaenlienefit programs for various groups of employ®és recognized expenses of $48 million, $46 millzamd
$55 million in fiscal 2008, 2007 and 2006, respeaji.

We use a fiscal year end measurement date forefumed benefit plans and other postretirement pléfesgenerally recognize the effect of actuariahgand
losses into earnings immediately for other posgatent plans rather than amortizing the effect éwemre periods.

Other postretirement benefits include postretiredmesdical costs and life insurance.
Benefit obligations and funded status

The following table provides a reconciliation oétbhanges in the plans’ benefit obligations, assedsfunded status at September 27, 2008, andrSkeete29,
2007:

in millions
Pension Benefits Other Postretiremel
Qualified Non-Qualified Benefits
200¢ 2007 200¢ 2007 200¢ 2007
Change in benefit obligatic
Benefit obligation at beginning of year $ 98 $ 99 $ 30 $ 25 $ 49 $ 61
Service cost - - 3 6 1 1
Interest cost 6 5 2 2 3 4
Plan participants’ contributions - - - - 2 8
Amendments - - - - - 4
Actuarial (gain) loss (6) - 2 2 1 12
Benefits paid (8 (6) (1) (1) 9 (1€)
Settlement - - - = 5 (17)
Benefit obligation at end of year 90 98 32 30 47 49
Change in plan assets
Fair value of plan assets at beginning of year 97 85 } } } _
Actual return on plan assets (12) 14 ) ) ) )
Employer contributions 1 4 1 1 8
Plan participants’ contributions - - ) ) 8
Benefits paid (8) (6) ) &) ®) (16)
Fair value of plan assets at end of year 79 97 ) ) ) _
Funded status $ (1) $ 1)$ 32 $ 300 $ 47 $ (49)
Amounts recognized in the Consolidated Balance tStemsist of:
in millions
Pension Benefits Other Postretiremel
Qualified Non-Qualified Benefits
200¢ 2007 200¢ 2007 200¢ 2007
Other assets $ - $ 7% - $ - $ - % -
Accrued benefit liability 1) (8) (32 (30) 47 (49
Accumulated other comprehensi
(income)/loss
Unrecognized actuarial loss 24 13 - 1 - -
Unrecognized prior service (cost)/credit - - 4 5 ) (10)
Net amount recognize $ 13 $ 12 $ 28 $ 24) 3% 56 $ (59)

The increase (decrease) in the pretax minimumliibélated to our pension plans included in otbemprehensive income (loss) was $9 million, $(8ion

and $16 million in fiscal 2008, 2007 and 2006, exsjvely.

At September 27, 2008, all pension plans had annagtated benefit obligation in excess of plan ass&t September 29, 2007, three pension plans had a

accumulated benefit obligation in excess of plasetss The accumulated benefit obligation for alllfied pension plans was $90 million and $98 roilliat
September 27, 2008, and September 29, 2007, reggecPlans with accumulated
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benefit obligations in excess of plan assets afellsvs:

in millions
Pension Benefit
Qualified Non-Qualified
200¢ 2007 200¢ 2007
Projected benefit obligation $ 90 $ 26 $ 32 % 30
Accumulated benefit obligation 90 26 31 30

Fair value of plan assets 79 18

Net Periodic Benefit Cost
Components of net periodic benefit cost for pensiod postretirement benefit plans recognized irbiesolidated Statements of Operations are asafsilo

in millions
Pension Benefit Other Postretiremel
Qualified Non-Qualified Benefits
200¢ 2007 200¢€ 200¢ 2007 200¢€ 200¢ 2007 200€
Service cost $ -$ -$ - $ 3% 6 $ 6 % 13 1 $ 1
Interest cost 6 5 5 2 2 1 3 4 4
Expected return on plan assets ) ) (6) - - -
Amortization of prior service cost - - - 1 1 1 1) %)) 2
Recognized actuarial loss, net 1 1 - - - - 1 12 14
Curtailment and settlement gain - - - - - - - (27) )
Net periodic benefit co: $ -%$ (MW M $ 6% 9 $ 8 $ 4% (129 $ 15
Assumptions
Weighted average assumptions are as follows:
in millions
Pension Benefit Other Postretiremel
Qualified Non-Qualified Benefits

200¢ 2007 200¢ 200¢ 2003 200¢ 200¢ 2003 200¢

Discount rate to determir

net periodic benefit cost 6.33% 5.93% 5.80% 6.25% 6.00% 6.00% 6.25% 6.00% 6.00%
Discount rate to determir

benefit obligations 5.88% 5.39% 5.75% 6.50% 6.25% 6.00% 6.50% 6.25% 6.10%
Rate of compensation increase N/A  NA  NA  350% 3.50% 4.00% N/A  N/A N/A
Expected return on plan assets 8.02% 7.89% 8.03% N/A  N/A N/A N/A  N/A N/A

To determine the rate-of-return on assets assumptie first examined historical rates of returntfoe various asset classes. We then determinethatéom
projected rate-of-return based on expected retawasthe next five to 10 years.

We have three postretirement health plans. Twbede consist of fixed, annual payments and acdou$83 million of the postretirement medical ollign at
September 27, 2008. A healthcare cost trend isempiired to determine this obligation. The remajnihan accounts for $14 million of the postretiremmmedica
obligation at September 27, 2008. The plan cowtirees who do not yet qualify for Medicare andsuséealthcare cost trend of 10% in the current, ggading
down to 6% in fiscal 2012. The decision was madéfourth quarter of fiscal 2007 to outsourcenatfage 65 plan to a third party insurer. This sieai
effectively settled the plan in fiscal 2007. Weaguized a gain of approximately $27 million relatedhis plan change. A one-percentage point chamge
assumed healthcare cost trend rate would have matienial impact on the postretirement benefit ailn and total service and interest cost.

Plan Assets

The fair value of plan assets for domestic penbiEmefit plans was $64 million and $80 million asSefptember 27, 2008, and September 29, 2007, tesdgc
The following table sets forth the actual and taagset allocation for pension plan assets:
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Target Asse
200¢ 2007 Allocation
Cash 0.9% 2.2% 0.0%
Fixed income securitie 31.1 24 .4 30.C
US Stock Func-Large- and Mic-Cap 24.1 48.¢ 25.C
US Stock Func-Smal-Cap 20.C 9.7 20.C
International Stock Func 18.¢ 14.¢ 20.C
Real Estatt 5.1 0.C 5.C
Total 100.(% 100.(% 100.(0%

A foreign subsidiary pension plan had $15 milliod&17 million in plan assets at September 27, 2808 September 29, 2007, respectively. All of gign’s
assets are held in annuity contracts consistehtitgitarget asset allocation.

The Plan Trustees have established a set of ineestoijectives related to the assets of the peq@dars and regularly monitor the performance offthmals and
portfolio managers. Objectives for the pension @saee (1) to provide growth of capital and inco@},to achieve a target weighted average anntelofaeturr
competitive with other funds with similar investnerjectives and (3) to diversify to reduce riskeTinvestment objectives and target asset allatatere
adopted in January 2004 and amended in January 2008

Contributions

Our policy is to fund at least the minimum conttiba required to meet applicable federal employeeeliit and local tax laws. In our sole discretiwe, may
from time to time fund additional amounts. Expeatedtributions to pension plans for fiscal 2009 @pproximately $2 million. For fiscal 2008, 20072006,
we funded $2 million, $5 million and $0, respeclyvéo defined benefit plans.

Estimated Future Benefit Payments
The following benefit payments are expected todid:p

in millions

Pension Benefit Other Postretireme

Qualifiec Non-Qualifiec Benefits

2009 $ 6 $ 1 3 6
2010 7 2 6
2011 6 2 6
2012 7 2 5
2013 12 2 5
2014-2018 33 16 22

The above benefit payments for other postretirerhenefit plans are not expected to be offset byitéed Part D subsidies in 2009 or thereafter.
NOTE 14: SUPPLEMENTAL CASH FLOW INFORMATION

The following table summarizes cash payments fraar@st and income taxes:

in millions

200¢ 2007 200¢€

Interest $ 211 $ 26z $ 15¢
Income taxes, net of refun 51 97 144
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NOTE 15: TRANSACTIONS WITH RELATED PARTIES

We have operating leases for farms, equipment #ret ¢acilities with Don Tyson, a director of the@pany, John Tyson, Chairman of the Company, certai
members of their families and the Randal W. Tyseatdmentary Trust. Total payments of $3 milliofiseal 2008, $5 million in fiscal 2007, and $8 riah in
fiscal 2006, were paid to entities in which theaetips had an ownership interest.

In 2008, a lawsuit captioned In re Tyson Foods, Gunsolidated Shareholder’s Litigation was settRarsuant to the settlement, Don Tyson and theys
Limited Partnership paid us $4.5 million.

NOTE 16: INCOME TAXES

Detail of the provision (benefit) for income taxesm continuing operations consists of:

in millions

200¢ 2007 200¢

Federal 56 12¢ % (79
State 8 16 12
Foreign 4 (3) ©)
68 14z  $ (94)

Current 33 137 % 32
Deferred 35 5 (126)
68 14z (94)

The reasons for the difference between the statdéoleral income tax rate and the effective incéaxerate from continuing operations are as follows:

200¢ 2007 200¢
Federal income tax rate 35.(% 35.(% 35.(%
State income taxes, excluding FIN 2.C 2.3 3.2
Extraterritorial income exclusion - (1.2) -
Unrecognized tax benefits, net 4.4 (4.6) -
Medicare Part D 0.9 3.2 (1.8)
Adjustment for tax review - - (5.3
General business credits (3.9 (2.6 2.€
Domestic production deduction 2.2 (1.0 -
Fixed asset tax cost correcti - 4.2 -
Officers life insurance 3.8 (1.9 0.8
Change in state valuation allowar 5.C - -
Other 1.2 0.€ 0.2

44.% 34.6% 35.0(0

An increase in the state valuation allowance insedehe fiscal 2008 tax expense by $8 million, ehibn-deductible activity relating to company-owtiésl
insurance increased the fiscal 2008 tax expengshyillion. The addition of FIN 48 unrecognized taenefits in fiscal 2008 caused a net increasedome tax
expense of approximately $7 million. Additionalgstimated general business credits decreased 2868ltax expense by $6 million.

During fiscal 2007, we discovered a certain popaieof our tax cost and accumulated depreciatidnesawere not accurately recorded, primarily reldtea
property, plant and equipment system conversid®B9. This system conversion did not impact thended book value of the property, plant and equipimés
a result, the net tax basis of property, plantesuipment was overstated, which caused the deftaxeéhbility in our financial statements to bedenstated. In
fiscal 2007, we increased our deferred tax ligbgi$17 million and recognized additional tax exgeeaf $17 million.

The fiscal 2007 effective tax rate was reduced.B§edue to the reduction of income tax reservesagament deemed were no longer required. The net
reduction to current income tax expense of appratefy $20 million related to Internal Revenue Seevéxaminations, appeals and United States Taxt Cour
settlement activity, as well as state income tan@ration settlements. Additional related adjustimeesulted in a $28 million reduction of goodwiill.

During fiscal 2006, we completed a review of owr agcount balances, and as a result, reduced comiatax benefit by $15 million. This included $h2lion

related to additional tax reserves for our foregerations and $3 million related to a cumulatigistment to our recorded tax balances attributbl®ok to
tax differences associated with property, plant eqoipment
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(including synthetic leases) and certain acquirefged tax liabilities. Additional adjustmentsuked in an increase to goodwill of $12 million feleed tax
liabilities of $3 million and a reduction of propgrplant and equipment of $9 million.

Deferred income taxes are recognized for the fuaxeonsequences attributable to differences lmtwiee financial statement carrying amounts oftiexjs
assets and liabilities and their respective taxebabeferred tax assets and liabilities are medausig tax rates expected to apply to taxablenrem the years
in which those temporary differences are expeatdabtrecovered or settled.

The tax effects of major items recorded as defaiar@ssets and liabilities are:

in millions
2008 2007
Deferred Ta Deferred Ta
Asset: Liabilities Asset: Liabilities
Property, plant and equipme $ - $ 36E $ - $ 39¢
Suspended taxes from convers

to accrual metho - 96 - 104
Intangible asset - 30 7 32
Inventory 13 89 13 74
Accrued expense 167 - 16E -
Net operating loss and other carryforwa 124 - 13¢ -
Note hedge transactio 36 - - -
Insurance reserve 22 - 22 -
Prepaids - 23 - 40
Other 58 48 59 71
$ 42C $ 651 $ 39z $ 72C

Valuation allowance $ (49) $ (55)
Net deferred tax liabilit $ 28( $ 382

Net deferred tax liabilities are included in Otl@arrrent Assets, Other Current Liabilities and Defdrincome Taxes on the Consolidated Balance St

The deferred tax liability for suspended taxes frmnversion to accrual method represents the 18&8@ge from the cash to accrual method of accouatirng
will be recognized by 2027.

We have accumulated undistributed earnings of dorsiibsidiaries aggregating approximately $219aniland $215 million at September 27, 2008 and
September 29, 2007, respectively. These earnirgexgrected to be indefinitely reinvested outsidthefUnited States. If those earnings were disteithin the
form of dividends or otherwise, we would be subjediederal income taxes (subject to an adjustfwrforeign tax credits), state income taxes anithfalding
taxes payable to the various foreign countrieis. ot currently practicable to estimate the takility that might be payable on the repatriatiéthese foreign
earnings.

The tax effected valuation allowance of $49 millmonsists of $30 million for state tax credit ared aperating loss carryforwards, $3 million for éeal net
operating loss carryforwards and $16 million faeemmational net operating loss carryforwards. Tiagestax credit and net operating loss carryforwaxpire in
fiscal years 2009 through 2027. At September 20826fter considering utilization restrictions, @uoss federal tax net operating loss carryforwards
approximated $165 million. Gross federal net opegass carryforwards of $8 million are subjecutdization limitations due to ownership changesl anay be
utilized to offset future taxable income subjeclinaitations. These carryforwards expire duringéibyears 2009 through 2024. The $49 million vatrat
allowance described above includes $3 million thetibsequently recognized, will be allocated wuge goodwill, which was recorded at the time afiasition
of TFM.

The following table summarizes the activity relateaur gross unrecognized tax benefits from thgrireéng of fiscal 2008 to September 27, 2008.

in millions

Unrecognized
Tax Benefits

Balance as of the beginning of fiscal 2( $ 210
Increases related to current year tax posit 23
Increases related to prior year tax positi 36
Reductions related to prior year tax positi (28)
Reductions related to settleme 14)
Reductions related to expirations of statute ofthitions ()
Balance as of September 27, 2( $ 220
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We classify interest and penalties on unrecogntiardenefits as income tax expense. At Septemhe2@B, and at the adoption of FIN 48 at the begmof
fiscal 2008, before tax benefits, we had $67 millid $70 million, respectively, of accrued intesrsd penalties on unrecognized tax benefits.

As of September 27, 2008, we are subject to incamexaminations for U.S. federal income taxedifwal years 1998 through 2007, and for foreigatesaind
local income taxes for fiscal years 2001 throug@72®@uring fiscal 2009, tax audit resolutions coptdentially reduce unrecognized tax benefits by
approximately $26 million, either because tax pos# are sustained on audit or because we agtbeitaisallowance.

NOTE 17: EARNINGS (LOSS) PER SHARE

The earnings and weighted average common shardsrudee computation of basic and diluted earnifigss) per share are as follows:

in millions, except per share d

200¢ 2007 200¢
Numerator:
Income (loss) from continuing operations $ 86 $ 26¢ $ (174)
Less Dividends:
Class A ($0.16/share) 46 45 41
Class B ($0.144/share) 10 11 14
Undistributed earnings (losses) 30 212 (229
Class A undistributed earnings (losses) 25 17C (170)
Class B undistributed earnings (losses) B 42 (59
Total undistributed earnings (loss $ 30 $ 212 $ (229)
Denominator
Denominator for basic earnings per share:
Class A weighted average shares 281 273 24¢
Class B weighted average shares, and
shares under if-converted method for
diluted earnings per share 70 75 96
Effect of dilutive securities:
Stock options and restricted stock 5) 7 -
Denominator for diluted earnings per
share - adjusted weighted average
shares and assumed conversi 35€ 35E 34E
Earnings (Loss) Per Share from Continuing Operation
Class A Basic $ 0.2t $ 0.7¢ $ (0.51)
Class B Basic $ 0.2z $  07C $ (0.47)
Diluted $ 0.24 $ 0.7¢ $ (0.57)
Net income (loss)
Class A Basic $ 0.2t $  0r¢ $ (0.59)
Class B Basic $ 0.2 $ 0.7¢ $ (0.59)
Diluted $ 0.24 $ 0.7¢ $ (0.5§)

Approximately 10 million, 4 million and 28 milliomgspectively, in fiscal years 2008, 2007 and 2@®®ur option shares were antidilutive and wereinduded

in the dilutive earnings per share calculation.

We have two classes of capital stock, Class A stmckClass B stock. Cash dividends cannot be pdidlders of Class B stock unless they are simetiasly
paid to holders of Class A stock. The per sharelennof cash dividends paid to holders of Classd8lstannot exceed 90% of the cash dividend palitbtders

of Class A stock.

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share of Class A stock@ads B stock, respectively. We allocate undistet
earnings (losses) based on this ratio due to hislatividend patterns, voting control of Classheholders and contractual limitations of dividetml Class B

stock.
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NOTE 18: SEGMENT REPORTING

We operate in four segments: Chicken, Beef, PotkRrepared Foods. We measure segment profit aatoggeimcome (loss).

Chicken: Chicken operations include breeding and raisirigkeims, as well as processing live chickens irgsHr frozen and value-added chicken products and
logistics operations to move products through thgply chain. Products are marketed domesticalfpad retailers, foodservice distributors, restaticgperators
and noncommercial foodservice establishments ssigitt@ools, hotel chains, healthcare facilities niigary and other food processors, as well ast®ernationa
markets throughout the world. It also includes sélem allied products and our chicken breedinglsgubsidiary.

Beef: Beef operations include processing live fed cattid fabricating dressed beef carcasses into panthsub-primal meat cuts and case-ready produets. T
segment also includes sales from allied produatk ag hides and variety meats, as well as logispesations to move products through the supplyncha
Products are marketed domestically to food resili@odservice distributors, restaurant operatodsroncommercial foodservice establishments sucttasols,
hotel chains, healthcare facilities, the militandather food processors, as well as to internatiorarkets throughout the world. Allied products ararketed to
manufacturers of pharmaceuticals and technicalymtsd

Pork: Pork operations include processing live marketshend fabricating pork carcasses into primal afdmimal cuts and case-ready products. This segment
also includes our live swine group, related alfedduct processing activities and logistics opergtito move products through the supply chain. &risdare
marketed domestically to food retailers, foodserdcstributors, restaurant operators and noncomaléandservice establishments such as schools] bhbains,
healthcare facilities, the military and other fquadcessors, as well as to international marketsutjitout the world. We sell allied products to phacsutical and
technical products manufacturers, as well as ddiiniumber of live swine to pork processors.

Prepared Foods: Prepared Foods operations include manufacturidgngarketing frozen and refrigerated food prodacis logistics operations to move
products through the supply chain. Products inchelgoeroni, bacon, beef and pork pizza toppingzapirusts, flour and corn tortilla products, ajgees,
prepared meals, ethnic foods, soups, sauces, istdesgd meat dishes and processed meats. Prodectseteted domestically to food retailers, foodserv
distributors, restaurant operators and noncommnidomdservice establishments such as schools, bbgehs, healthcare facilities, the military andestfood
processors, as well as to international marketsutjirout the world.
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in millions
. Prepare« .
Chicken Beef Pork Foods Other Consolidate:
Fiscal year ended September 27, 20(
Sales $8,90C $11,664 $3,587 $2,711 $- $26,86:
Operating income (los: (118) 106 280 63 - 331
Other expens 177
Income from continuing operatiol
before income taxe 154
Depreciation (a 244 117 31 67 - 459
Total assets (k 4,990 3,169 898 971 663 10,691
Additions to property, plant and equipment 258 83 21 46 15 423
Fiscal year ended September 29, 20(
Sales $8,21C $11,54(C $3,314 $2,66E $- $25,72¢
Operating incom 325 51 145 92 - 613
Other expens 203
Income from continuing operatiol
before income taxe 410
Depreciation (a 260 120 31 61 - 472
Total assets (k 4,467 3,207 814 961 614 10,062
Additions to property, plant and equipment 164 33 10 25 47 279
Fiscal year ended September 30, 20(
Sales $7,95¢  $10,866 $3,067 $2,69¢ $- $24,589
Operating income (los: 94 (254) 55 55 - (50)
Other expens 218
Loss from continuing operatiol
before income taxe (268)
Depreciation (a 262 117 30 63 - 472
Total assets (k 4,395 3,139 847 1,021 1,561 10,963
Additions to property, plant and equipment 225 134 14 55 100 528

a) Excludes depreciation related to discontinued djeraf $9 million, $10 million and $9 million fdiscal years 2008, 2007 and 2006, respecti\
b) Excludes assets held for sale related to discoadirmperation of $159 million, $164 million and $1%8lion for fiscal years 2008, 2007 and 2006, esjvely.

c) Excludes additions to property, plant and equipmelated to discontinued operation of $2 millio6,illion and $3 million for fiscal years 2008, 20&nd 2006,
respectively

In the fourth quarter fiscal 2008, we began to ngenand report the operating results and ident#ialsisets of our logistics operations in the segmeamhich the
product being moved relates. As a result, our dpgraegments now reflect logistics operations Whiere previously included in Other. All prior peds have
been restated to reflect this change.

We allocate expenses related to corporate actvitiehe segments, while the related assets arnticsddto property, plant and equipment remain the®.

The Pork segment had sales of $517 million, $51Bomiand $467 million for fiscal years 2008, 20&7d 2006, respectively, from transactions with pthe
operating segments. The Beef segment had salgstafrsillion, $111 million and $104 million for fistyears 2008, 2007 and 2006, respectively, from
transactions with other operating segments. Thales rom intersegment transactions, which are abidarket prices, were excluded from the segnedatsn
the above table.

Our largest customer, Wal-Mart Stores, Inc., actedifior 13.3%, 13.4% and 13.0% of consolidatedssialdiscal years 2008, 2007 and 2006, respecti&djes
to Wal-Mart Stores, Inc. were included in the CleickBeef, Pork and Prepared Foods segments. Aapded discontinuance of sales to this customedg¢dul
not replaced, have a material impact on our op®rati

The majority of our operations are domiciled in thated States. Approximately 98% of sales to exdecustomers for each of fiscal years 2008, 20@i72006
were sourced from the United States. Approxima&lyt billion, $3.5 billion and $3.7 billion, resgely, of property, plant and equipment were lechin the
United States at September 27, 2008, Septemb&029, and September 30, 2006. Approximately $138omj $125 million and $116 million of propertylgmt
and equipment were located in foreign countrieisngrily Mexico, at fiscal years ended 2008, 200@ 2006, respectively.

We sell certain products in foreign markets, prilgaCanada, Central America, China, the Europeaimkinlapan, Mexico, the Middle East, Russia, S#tea
and Taiwan. Our export sales totaled $3.2 billigh 5 billion and $2.0 billion for fiscal 2008, 20@#d 2006, respectively. Substantially all of oxpat sales are
facilitated through unaffiliated brokers, marketimgsociations and foreign sales staffs. Foreiggssathich are sales of products produced in a cpuotiier than
the United States, were less than 10%

71




TYSON FOODS, INC.

of consolidated sales for each of fiscal years 20087 and 2006. Approximately 22% and 10% of inedrom continuing operations before income taxes fo
fiscal 2008 and 2007, respectively, was from fanesgerations. In fiscal 2006, we had income fromticming operations before income taxes relatefdreign
operations of $13 million.

NOTE 19: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d

First Secon Third Fourtt
Quarte Quarte Quarte Quarte
2008
Sales $ 6,47¢ $ 6,33¢ $ 6,84¢ $ 7,201
Gross profit 31t 31t 25¢ 357
Operating incom: 94 54 45 13¢
Income (loss) from continuing operatic 41 3 (©)] 45
Income (loss) from discontinued operat @) (©)] 12 8
Net income (loss 34 5) 9 48
Earnings (loss) from continuing operatio
Class A Basic $ 01z $ 0.01 $ 0.0)) $ 0.13
Class B Basi $ 011 $ 0.01 $ (0.0)) $ 0.11
Diluted $ 0.1z $ 0.01 $ 0.0)) $ 0.1Z
Earnings (loss) from discontinued operati
Class A Basit $ 0.02 $ 0.09 $ 0.0¢ $ 0.01
Class B Basit $ 0.02 $ 0.02 $ 0.0: $ 0.01
Diluted $ (0.02) ¢ 0.09) % 0.0¢ $ 0.01
Net income (loss)
Class A Basic $ 0.1C $ 0.02) % 0.0: $ 0.14
Class B Basi $ 0.0¢ $ (0.0)) $ 0.0z $ 0.1Z
Diluted $ 0.1C % (0.09 $ 0.0 % 0.13
2007
Sales $ 6,29¢ $ 6,23¢ $ 6,61¢ $ 6,574
Gross profi 342 858 42¢ 30¢€
Operating incom: 151 14¢ 212 10z
Income from continuing operatiol 60 61 114 &
Income (loss) from discontinued operat (©)] 7 (©)] (@)
Net income 57 68 111 32
Earnings from continuing operatior
Class A Basic $ 0.1¢ $ 0.1¢ $ 03 $ 0.1C
Class B Basi $ 0.1¢ $ 0.1¢ $ 0.3C $ 0.0€
Diluted $ 017 $ 017 $ 03z $ 0.0¢
Earnings (loss) from discontinued operati
Class A Basi $ (0.0 $ 0.0z $ (0.0 $ >
Class B Basi $ 0.0y $ 0.0z $ 0.0y $ -
Diluted $ 0.0)) $ 0.0z $ 0.0)) $ >
Net income
Class A Basit $ 017 $ 0.2 $ 032 $ 0.1C
Class B Basit $ 0.1t $ 0.1¢ % 0.2¢ $ 0.0¢€
Diluted $ 0.1€ $ 0.1¢ % 031 % 0.0¢
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In June 2008, we executed a letter of intent tbtlselbeef processing, cattle feed yard and feetilassets of Lakeside Farm Industries Ltd. Weegerting
Lakeside as a discontinued operation and havetedstae quarterly financial data accordingly.

First quarter fiscal 2008 income from continuingmions before income taxes includes an $18 milion-operating gain related to sale of an investraad a
$6 million severance charge related to the FASTaitive. Second quarter fiscal 2008 income fromtitaring operations before income taxes includes $47
million in charges related to restructuring a bgleht operation, closing a poultry plant, impairmehpackaging equipment and software impairmentad
quarter fiscal 2008 loss from continuing operatibafore income taxes includes $13 million in chargdated to flood damage and impairment of unimgdo
real property. Fourth quarter fiscal 2008 inconmrfrcontinuing operations before income taxes inetual $10 million charge related to intangible asset
impairments.

Fourth quarter fiscal 2007 income from continuipg@tions includes tax expense of $17 million ezlab a fixed asset tax cost correction.
NOTE 20: CAPITAL STRUCTURE

In September 2008, we issued 22.4 million sharé&lads A stock as part of a public offering. Tharsls were offered at $12.75. Net proceeds, aféemwiting
discounts and commissions, of approximately $274amiwere used toward the repayment of our borrmsiunder the accounts receivable securitizaticilitfa
and for other general corporate purposes. An eatititrolled by Don Tyson purchased three millioargls of Class A stock in this offering.

During fiscal 2007, Tyson Limited Partnership comngd 15.9 million shares of Class B stock to Clastock on a one-for-one basis.

During fiscal 2006, Tyson Limited Partnership comnegd 15 million shares of Class B stock to Classtdck on a one-for-one basis. Additionally, Don diysa
director, converted 750,000 shares of Class B dtm€i{ass A stock on a one-for-one basis.

NOTE 21: CONTINGENCIES

Listed below are certain claims made against tha@2my and our subsidiaries. In our opinion, we haeele appropriate and adequate reserves, accndhls a
disclosures where necessary, and believe the pifithalh a material loss beyond the amounts accrizelle remote; however, the ultimate liability tbese
matters is uncertain, and if accruals and resaxesot adequate, an adverse outcome could haegesiah effect on the consolidated financial coioditor
results of operations. We believe we have substiaiéifenses to the claims made and intend to vigidyalefend these cases.

In 2000, the Wage and Hour Division of the U.S. &#ment of Labor (DOL) conducted an industry-widedstigation of poultry producers, including us, to
ascertain compliance with various wage and howeissAs part of this investigation, the DOL inspelct4 of our processing facilities. On May 9, 2002, DOL
filed a civil complaint styled Elaine L. Chao, Setry of Labor, United States Department of LahdFyson Foods, Inc. against us in the U.S. Dis@iotirt for
the Northern District of Alabama. The plaintiffdege in the complaint that we violated the overtjpnevisions of the federal Fair Labor Standards a#aiur
chicken-processing facility in Blountsville, AlabamThe complaint does not contain a definite statgrof what acts constituted alleged violationthef statute,
although the Secretary of Labor indicated in disrguhe case seeks to require us to compensdteuwally chicken processing workers for pre- and {abéft
clothes changing, washing and related activitiesfanone of two unpaid 30-minute meal periods. Beeretary of Labor seeks unspecified back wagesalifo
employees at the Blountsville facility for a perioftitwo years prior to the date of the filing otbomplaint, and an additional amount in unspettifiguidated
damages and an injunction against future violatatrtbat facility and all other chicken processiaglities we operate. The District Court granted Companys
motion for partial summary judgment in part, rulithgit the second meal period is appropriately dtarazed as non-compensable, and reserving theimemga
issues for trial. The trial is presently set fonJary 5, 2009.

Several private lawsuits are pending against egiay that we failed to compensate poultry planpleyees for all hours worked, including overtime
compensation, in violation of the Fair Labor StamdaAct. These lawsuits include M.H. Fox, et alTyson Foods, Inc. (Fox), filed on June 22, 198%he U.S.
District Court for the Northern District of Alabamand DeAsencio v. Tyson Foods, Inc. (DeAsencit®dfon August 22, 2000, in the U.S. District Cdiart the
Eastern District of Pennsylvania. Each of thesdemainvolves similar allegations that employeesusth be paid for the time it takes to engage in prel post-
shift activities such as changing into and outrofti@ctive and sanitary clothing, obtaining clothangd walking to and from the changing area, wodaaand
break areas. The plaintiffs in these lawsuits sdiave sought to act as class representativeshwdflof all current and former employees who wadlegedly
not paid for time worked and seek back wages, digied damages, pre- and post-judgment interesiatémuheys’ fees. In Fox, the District Court dengtakss
certification on November 16, 2006, and orderedctes of the 10 named plaintiffs in the mattgrteeed individually in the home jurisdictions bétnamed
plaintiffs. Two of these cases (Brothers and Hatgheere tried in November 2007 in Alabama withyjwerdicts in favor of the plaintiffs. The Distri€ourt
recently entered judgment in the final of theseesd&ox) after the Company made an offer of judgrtefox, thereby avoiding trial. However, the Bicgt Cour
must now determine the amount of attorneys’ feescaists to be awarded to the plaintiffs. In DeAsgnglaintiffs appealed a jury verdict and finatigment
entered in our favor on June 22, 2006, in the Ris@ourt. On September 7, 2007, the U.S.

73




TYSON FOODS, INC.

Court of Appeals for the Third Circuit reversed jbgy verdict and remanded the case to the Dis@atrt for further proceedings. We sought reheagimdpanc,
which was denied by the Court of Appeals on Oct&&007. The United States Supreme Court deniegetition for a writ of certiorari on June 9, 2008

In addition to Fox and DeAsencio, additional prevéwsuits were filed against us since the begmoiifiscal 2007 which allege we failed to compeagaoultry
plant employees for all hours worked, including rtmee compensation, in violation of the Fair LalStandards Act. These lawsuits are Sheila Ackleal, et
Tyson Foods, Inc. (N. Dist. Alabama, October 23)&0McCluster, et al. v. Tyson Foods, Inc. (M. DiSeorgia, December 11, 2006); Dobbins, et aryson
Chicken, Inc., et al. (N. Dist. Alabama, Decembgr2006); Buchanan, et al. v. Tyson Chicken, lecal. and Potter, et al. v. Tyson Chicken, Incale(N. Dist.
Alabama, December 22, 2006); Jones, et al. v. T#ms, Inc., et al., Walton, et al. v. Tyson Fqadds., et al. and Williams, et al. v. Tyson Foolis,., et al.
(S. Dist. Mississippi, February 9, 2007); Balchaktv. Tyson Foods, Inc. (E. Dist. Oklahoma, Mat¢l2007); Adams, et al. v. Tyson Foods, Inc. (\WtD
Arkansas, March 2, 2007); Atkins, et al. v. Tysao#s, Inc. (M. Dist. Georgia, March 5, 2007); arahky, et al. v. Tyson Foods, Inc. and Williamslet.
Tyson Foods, Inc. (M. Dist. Georgia, May 23, 20@&f)nilar to Fox and DeAsencio, each of these mafterlves allegations employees should be paithier
time it takes to engage in pre- and psisift activities such as changing into and outrofiective and sanitary clothing, obtaining clothamgd walking to and fro
the changing area, work areas and break areaplaimiffs in each of these lawsuits seek or haugght to act as class representatives on behalf ofirrent
and former employees who were allegedly not paidifioee worked and seek back wages, liquidated dasgge- and post-judgment interest, and attorrfegs’
On April 6, 2007, we filed a motion for transfertbe above named actions for coordinated pretrizdgedings before the Judicial Panel on Multidistri
Litigation. The motion for transfer was grantedAungust 17, 2007. The cases listed above and fiveratases subsequently filed involving the samegations,
including Armstrong, et al. v. Tyson Foods, Inc..(®ist. Tennessee, January 30, 2008); Maldonadi, et Tyson Foods, Inc. (E. Dist. Tennessee, dan81,
2008); White, et al. v. Tyson Foods, Inc. (E. Digtxas, February 1, 2008); Meyer, et al. v. Tysoands, Inc. (W. Dist. Missouri, February 2, 2008)dd.eak, et
al. v. Tyson Foods, Inc. (W. Dist. North Carolifr@bruary 6, 2008), were transferred to the U.StridisCourt in the Middle District of Georgia, lerTyson
Foods, Inc., Fair Labor Standards Act LitigatioMDL Proceedings”). On January 2, 2008, the JudgheérMDL Proceedings issued a Joint Scheduling and
Case Management Order. The Order granted Condit@@inas Certification and called for notice to ieeg to potential putative class members via altharty
administrator. The potential class members had Aptil 18, 2008, to “opt—in” to the class. Appramately 13,800 employees and former employees filedt
consents to “opt-in” to the class. As of April 2808, the parties began conducting discovery fogréod of 240 days at eight of our facilities angt corporate
headquarters in Springdale, Arkansas. Discovery Ineagonducted at additional facilities in the fetubn October 15, 2008, the Judge in the MDL Prdicgs
denied the plaintiffs’ motion for equitable tollingshich reduces the time period for which the piffimmmay seek damages.

On June 19, 2005, the Attorney General and theeBegrof the Environment of the State of Oklahoiteafa complaint in the U.S. District Court for the
Northern District of Oklahoma against us, thre@wf subsidiaries and six other poultry integratdtss complaint was subsequently amended. As antetide
complaint asserts a number of state and federaksanf action including, but not limited to, countsler Comprehensive Environmental Response,
Compensation, and Liability Act (“CERCLA"), Resoer€onservation and Recovery Act (“RCRA"), and state public nuisance theories. The amended
complaint asserts that defendants and certainacrgrowers who are not named in the complainuped the surface waters, groundwater and associated
drinking water supplies of the lllinois River Wagbed ("IRW") through the land application of pouliitter. Oklahoma asserts that this alleged pmhuhas also
caused extensive injury to the environment (incigdioils and sediments) of the IRW and that themi#dnts have been unjustly enriched. Oklahomatssla
cover the entire IRW, which encompasses more themallion acres of land and the natural resou(testuding lakes and waterways) contained therein.
Oklahoma seeks wide-ranging relief, including irgtive relief, compensatory and punitive damagesragys fees and disgorgement. We and the other
defendants have denied liability, asserted vardmienses, and filed a third-party complaint thaeds claims against other persons and entitiesevhotivities
may have contributed to the pollution alleged i@ #mended complaint. The district court has st@yedeedings on the third party complaint pendirgphetion
of Oklahoma's claims against the defendants. OreNdver 14, 2007, Oklahoma filed a motion under RG&4uesting a preliminary injunction to halt thedan
application of poultry litter in the IRW. Oklahorsahotion for a preliminary injunction asserted thatteria from poultry litter are causing an imnminand
substantial endangerment to human health and thiebament throughout the IRW. A multi-week evidemsi hearing on the preliminary injunction was
completed on March 6, 2008. On September 29, 20@8;ourt entered an order denying the prelimimgonction. On October 17, 2008, Oklahoma filed a
notice of appeal of the district court’s deniakloé preliminary injunction in the United States @mf Appeals for the Tenth Circuit. Discovery irkl@homa's
case against defendants is ongoing. Trial is ctlreoheduled for September 2009.

We currently have pending eleven separate wagdamdactions involving TFM’s plants located in Legton, Nebraska (Lopez, et al. v. Tyson Foods, Inc.
District of Nebraska, June 30, 2006), Garden Qity Bmporia, Kansas (Garcia, et al. v. Tyson Fobs, Tyson Fresh Meats, Inc., District of Kanddsy 15,
2006), Storm Lake, lowa (Sharp, et al. v. Tysonddnc., (N.D. lowa, February 6, 2007), Columbuisclion, lowa (Robinson, et al. v. Tyson Foods,,|d¢b/a
Tyson Fresh Meats, Inc., S.D. lowa, September @Q7p, Joslin, lllinois (Murray, et al. v. Tysonés, Inc., C.D. lllinois, January 2, 2008), DakGity,
Nebraska (Gomez, et al. v. Tyson Foods, Inc., Bistf Nebraska, January 16, 2008), Madison, Nédarg8costa, et al. v Tyson Foods, Inc. d.b.a TySmsh
Meats, Inc., District of Nebraska, February 29,20®erry and Waterloo, lowa (Edwards, et al. wsdryFoods, Inc. d.b.a Tyson Fresh Meats, Inc., B\ia,
March 20, 2008); Council Bluffs, lowa (Salazaraktv. Tyson Foods, Inc. d.b.a. Tyson Fresh Mdats, S.D. lowa, April 29, 2008; and Logansportiamna
(Carter, et al. v. Tyson Foods, Inc. and Tysonlrisats, Inc.,
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N.D. Indiana, April 29, 2008); and Goodlettsvilleennessee (Cunningham v. Tyson Fresh Meats, In®, Wennessee, May 22, 2008). With the exceptic
Cunningham, the actions allege TFM failed to papleyees for all hours worked, including overtimergeensation for the time it takes to change intdgmtive
work uniforms, safety equipment and other sanitany protective clothing worn by employees, andafalking to and from the changing area, work areas a
break areas in violation of the Fair Labor Standakdt and analogous state laws. The plaintiffs $rselk wages, liquidated damages, pre- and postijedy
interest, attorneys’ fees and costs. Cunninghaegedl TFM failed to pay quality assurance technic@rertime compensation for all hours worked inesscof
forty hours in each work week. TFM filed a motiar partial summary judgment in Garcia, based upomgnction entered in Reich v. IBP, which outlihine
types of activities at issue here that are comp#es@he District Court of Kansas denied the matemmd TFM appealed to the Tenth Circuit Court opAals,
arguing that the District Court’s ruling had théeet of improperly modifying the injunction. On yu23, 2008, Tyson filed a motion to transfer theveh actions
to the District of Kansas for consolidated pretpedceedings. On October 9, 2008, the motion tusfex was denied by the Judicial Panel on Multiitist
Litigation. The effect of this order will be thdte stays previously entered in the individual awtiwill be lifted and each case will resume.

On November 21, 2002, 10 current and former hoemployees of a TFM case ready facility in Goodlélts Tennessee, filed a putative class actiorslaitv
styled Emily D. Jordan, et al. v. IBP, inc. and dgg-oods, Inc. in the U.S. District Court for thédille District of Tennessee against us claimindations of the
overtime provisions of the Fair Labor Standards B\cfailing to pay employees for all hours work&tie suit further alleges employees should be paithie
time it takes to collect, assemble and put on, tdkand wash their health, safety and productieargt the beginning and end of their shifts anthduheir mee
period. Finally, the suit alleges we deduct 30 rreésper day from employees’ paychecks regardlesgether employees use a full 30-minute periodHeir
meal. The plaintiffs seek a declaration that thieni@ants did not comply with the Fair Labor Staddakct, and an award for an unspecified amoungokipay
compensation and benefits, unpaid entitlementsidajed damages, prejudgment and post-judgmenesttettorney fees and costs. On November 17,,2603
District Court conditionally certified a collectivgtion based on clothes changing and washingitesiand unpaid production work during meal pesicgince
the plant operations began in April 2001. Approxieha650 current and former employees have optexthe class. On August 20, 2007, both parties file
motions for summary judgment. The court grantepart and denied in part the parties’ motions fatipbsummary judgment on March 13, 2008. A jurgltr
was set to begin on September 16, 2008, but theepaesolved the litigation. On September 25, 2008 court entered an agreed order of dismisgal wi
prejudice and approved the confidential settleragnéement of the parties.

NOTE 22: SUBSEQUENT EVENTS

In October 2008, Dynamic Fuels received $100 nmillio Gulf Opportunity Zone tax-exempt bonds madailable by the Federal government to the regions
affected by Hurricanes Katrina and Rita in 2005eSéhfloating rate bonds are due October 1, 203Bhawe an initial interest rate of 1.3%. We issaéetter of
credit as a guarantee for the entire bond issudn@&xchange for our guarantee, Syntroleum Corgmrathe other 50 percent investor in Dynamic Fuekued
to us eight million Syntroleum stock warrants wati exercise price of $0.01 per share.

In October 2008, we completed the acquisition of¢hvertically integrated poultry companies in feuh Brazil. The purchase price was $80 millionwafl as

up to an additional $15 million of contingent puaisk price based on production volumes payable ghréiscal 2010. These transactions include the iaitouns
of Macedo Agroindustrial, Avicola Itaiopolis andafgobras. Combined, we expect these companiebavi#t sales of $150-$175 million in fiscal 2009.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
of Tyson Foods, Inc.

We have audited the accompanying consolidated balsineets of Tyson Foods, Inc. as of Septembe20PB and September 29, 2007, and the related
consolidated statements of operations, sharehokiguity, and cash flows for each of the three y@athe period ended September 27, 2008. Oursaaltiv
included the financial statement schedule listethéindex at Item 15(a). These financial statesiantl schedule are the responsibility of the Corylpan
management. Our responsibility is to express aniopion these financial statements and scheduledbars our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighafgigUnited States). Those standards require we pla
and perform the audit to obtain reasonable assarabout whether the financial statements are freeaterial misstatement. An audit includes exangnon a
test basis, evidence supporting the amounts aitbdiges in the financial statements. An audit alstudes assessing the accounting principles asdd
significant estimates made by management, as well/aluating the overall financial statement pregt@n. We believe our audits provide a reasonbaggs for
our opinion.

In our opinion, the financial statements refereabove present fairly, in all material respedts, donsolidated financial position of Tyson Fodds, at
September 27, 2008 and September 29, 2007, armbtiselidated results of its operations and its ¢asts for each of the three years in the periodezh
September 27, 2008, in conformity with U.S. gergratcepted accounting principles. Also, in oumipn, the related financial statement schedule nwhe
considered in relation to the basic financial stedets taken as a whole, presents fairly in all neteespects the information set forth therein.

As described in Note 2 to the consolidated findrat@ements, the Company adopted Statement oh€iglaAccounting Standards Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes” in 20

We also have audited, in accordance with the stdsdzf the Public Company Accounting Oversight Bio@/nited States), Tyson Foods, Inc.’s internaltaan
over financial reporting as of September 27, 20@8ed on criteria established in Internal Contntégrated Framework issued by the Committee of Sqrimg
Organizations of the Treadway Commission and opontedated November 17, 2008, expressed an uniggatipinion thereon.

/s/ Ernst & Young LLP
Rogers, Arkansas
November 17, 200
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders
of Tyson Foods, Inc.

We have audited Tyson Foods, Inc.’s internal cdrver financial reporting as of September 27, 20&ed on criteria established in Internal Cortrol
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiba @OSO criteria). Tyson Foods, Inc.’s management
is responsible for maintaining effective internahtrol over financial reporting, and for its asseest of the effectiveness of internal control ofreancial

reporting included in the accompanying Report ohlzement under the caption “Management’s Repohtt@nnal Control over Financial Reporting”. Our
responsibility is to express an opinion on the Canys internal control over financial reporting ben our audit.

We conducted our audit in accordance with the stedglof the Public Company Accounting Oversightd&nited States). Those standards require we plan
and perform the audit to obtain reasonable assarabout whether effective internal control overfinial reporting was maintained in all materiapexgs. Our
audit included obtaining an understanding of irdoontrol over financial reporting, assessingribk a material weakness exists, testing and etiaty¢he
design and operating effectiveness of internalrobbased on the assessed risk, and performingatheh procedures as we considered necessary in the
circumstances. We believe our audit provides aoregtsle basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial repogt and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company’s internal control oarancial
reporting includes those policies and proceduras(th) pertain to the maintenance of records thagasonable detail, accurately and fairly reftbet
transactions and dispositions of the assets afdhgpany; (2) provide reasonable assurance transadire recorded as necessary to permit prepardtion
financial statements in accordance with generalbepted accounting principles, and receipts anérdifures of the company are being made only ioralence
with authorizations of management and directothefcompany; and (3) provide reasonable assuragegding prevention or timely detection of unauithexnt
acquisition, use, or disposition of the compangseds that could have a material effect on then€irzd statements.

Because of its inherent limitations, internal cohover financial reporting may not prevent or dtmisstatements. Also, projections of any evaturetf
effectiveness to future periods are subject taitlecontrols may become inadequate because ofyelsan conditions, or the degree of compliance whith
policies or procedures may deteriorate.

In our opinion, Tyson Foods, Inc. maintained, imaéterial respects, effective internal control ofmeancial reporting as of September 27, 2008etam the
COSO criteria

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bio@/nited States), the consolidated balance sluéets
Tyson Foods, Inc. as of September 27, 2008 anceBdgetr 29, 2007, and the related consolidated statenof operations, shareholders’ equity, and flasfs
for each of the three years in the period endede®gper 27, 2008, and our report dated Novembe2Ad8, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Rogers, Arkansas
November 17, 200
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the superviaiwhwith the participation of management, includimg Chief Executive Officer (CEQO) and the Chief
Financial Officer (CFO), of the effectiveness of tiesign and operation of our disclosure contnatsm@ocedures (as defined in Rule 13a-15(e) urer t
Securities Exchange Act of 1934, as amended (tBé 2A@t)). Based on that evaluation, managemeniydireg the CEO and CFO, has concluded that, as of
September 27, 2008, our disclosure controls andepires were effective to ensure that informatéguired to be disclosed in reports we file or suhmder th
1934 Act has been recorded, processed, summarnizkctported in accordance with the rules and farfriee Securities and Exchange Commission.

Changes in Internal Control Over Financial Reporting
In the quarter ended September 27, 2008, therellea@ no changes in the Company’s internal cootret financial reporting that have materially afést; or
are reasonably likely to materially affect, the Q@amy’s internal control over financial reporting.

Management’s Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taiming adequate internal control over financigaring, as defined in Rules 13a-15(f) of the Siiasr
Exchange Act of 1934. Our internal control systeaswesigned to provide reasonable assurance tageraeat and the board of directors regarding the
preparation and fair presentation of publishedrfaial statements. Because of its inherent limitegjonternal control over financial reporting magt prevent or
detect misstatements. Also, projections of anywatain of effectiveness to future periods are suttijethe risk that controls may become inadegbatause of
changes in conditions, or the degree of compliavittethe policies or procedures may deterioratendgement conducted an evaluation of the effects®né
our internal control over financial reporting asSgfptember 27, 2008. In making this assessmenisee criteria set forth by the Committee of Spoingpr
Organizations of the Treadway Commission (COSQptarnal Control-Integrated Framework.

Based on this evaluation under the framework iartmdl Control — Integrated Framework issued by CO@&nagement concluded that the Company’s internal
control over financial reporting was effective dsSeptember 27, 2008.

The Company's independent registered public acoayfitm, Ernst & Young LLP, has audited the fina&istatements included in this Form 10-K and has
issued an attestation report on the Company'sniateontrol over financial reporting. The attestatreport on the Company’s internal control oveaficial
reporting appears in Part Il, Item 8.

ITEM 9B. OTHER INFORMATION
Not applicable
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TYSON FOODS, INC.
PART 1l

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

See information set forth under the captions “HEtecof Directors” and “Section 16(a) Beneficial Ogvahip Reporting Compliance” in the registrant'§rmgve
Proxy Statement for the registrant’s Annual Meetifi¢hareholders to be held February 6, 2009 (fvexy Statement”), which information is incorpoite
herein by reference. Pursuant to general instmc&(8) of the instructions to Annual Report on Fdr@aK, certain information concerning our executfficers
is included under the caption “Executive Officeféte Company” in Part | of this Report.

We have a code of ethics as defined in Item 40@egfulation S-K, which code applies to all of owediors and employees, including our principal exee
officers, principal financial officer, principal asunting officer or controller, and persons perfomgnsimilar functions. This code of ethics, titfédyson Foods,
Inc. Code of Conduct,” is available, free of chaogeour website at http://ir.tyson.com.

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionsetiative Compensation,” “Director Compensation” &8dmpensation Committee Interlocks and Insider
Participation” in the Proxy Statement, which inf@tion is incorporated herein by reference. Howeparsuant to Instructions to Iltem 407(e)(5) of Sexurities
and Exchange Commission Regulation S-K, the matpigearing under the sub-heading “Compensationmitise Report” shall not be deemed to be “filed”
with the Commission, other than as provided in Hem 11.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTER S
See the information included under the captionstiiy Ownership of Certain Beneficial Owners” digkcurity Ownership of Management” in the Proxy
Statement, which information is incorporated hetsinmeference.

Securities Authorized for Issuance Under Equity Comensation Plans
The following information reflects certain inforni@t about our equity compensation plans as of Septe 27, 2008:

Equity Compensation Plan Informati

@) (b) (©)

Number of

Number of Securities remainin

Securities tc Weighted available for future

be issued upo average issuance under equi

exercise o exercise prict compensation plar

outstanding of outstanding (excluding Securitie

options options reflected in column (a

Equity compensation plans approved by security 16,646,346 $14.47 46,033,141
holders

Equity compensation plans not approved by secur - - -
holders

Total 16,646,34¢ $14.47 46,033,141

This table does not include 259,668 options, withegghted-average exercise price of $8.27, whictevessumed in connection with the acquisition & ,IBic.
in 2001.

a) Outstanding options granted by the Comp
b) Weighted average price of outstanding opti

c) Shares available for future issuance as of SepteBhe€008, under the Stock Incentive Plan (24 883), the Employee Stock Purchase Plan
(12,826,299) and the Retirement Savings Plan (89822
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
See the information included under the captiong¢ibn of Directors” and “Certain Transactions'tire Proxy Statement, which information is incorpieda
herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
See the information included under the captionsdifBees,” “Audit-Related Fees,” “Tax Fees” and I'Gither Fees” in the Proxy Statement, which infatiora
is incorporated herein by reference.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(@) The following documents are filed as a part of tiejsort:

Consolidated Statements of Operal

for the three years ended September 27, :
Consolidated Balance Sheet:

September 27, 2008, and September 29, !
Consolidated Statements of Sharehol' Equity

for the three years ended September 27, .
Consolidated Statements of Cash Fl¢

for the three years ended September 27, :
Notes to Consolidated Financial Statem
Reports of Independent Registered Public AccourfEing

Financial Statement Schedi- Schedule Il Valuation and Qualifyir
Accounts for the three years ended September DB

All other schedules are omitted because they atearapplicable nor require

The exhibits filed with this report are listed ietExhibit Index at the end of Item !
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EXHIBIT INDEX
Exhibit No.

21

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

81

Agreement and Plan of Merger dated as of Janua@@1, among the Company, IBP, inc. and Lasso Attipi
Corporation (previously filed as Exhibit 2.1 to tBempany's Quarterly Report on Form 10-Q for theogeended
December 30, 2000, Commission File No. 001-14760d,iacorporated herein by reference).

Restated Certificate of Incorporation of the Compgpreviously filed as Exhibit 3.1 to the Companitsnual Report on
Form 10-K for the fiscal year ended October 3, 1¥9&mmission File No. 001-14704, and incorporatectim by
reference).

Fourth Amended and Restated Byvs of the Company (previously filed as Exhib2 8 the Company's Current Repori
Form 8-K filed September 28, 2007, Commission Riee 001-14704, and incorporated herein by reference

Indenture between the Company and The Chase ManhB#nk, N.A., as Trustee (the “Company Indentugef@viously
filed as Exhibit 4 to Registration Statement onrr@-3, filed with the Commission on December 187, Registration
No. 3342525, and incorporated herein by reference).

Form of 7.0% Note due May 1, 2018 issued undeChimpany Indenture (previously filed as Exhibit tbthe Company's
Quarterly Report on Form 10-Q for the period entliedch 28, 1998, Commission File No. 001-14704, iacdrporated
herein by reference).

Supplemental Indenture between the Company andChlase Manhattan Bank, N.A., as Trustee, dated @stober 2,
2001, supplementing the Company Indenture, togetitarform of 8.250% Note (previously filed as Ekti4.14 to the
Company’s Annual Report on Form 10-K for the fisgahr ended September 29, 2001, Commission Fil®0b.14704,
and incorporated herein by referenc

Form of 6.60% Senior Notes due April 1, 2016 issueder the Company Indenture (previously filed akikit 4.1 to the
Company’s Current Report on Form 8-K filed March 2Q06, Commission File No. 001-14704, and incoaped herein
by reference).

Supplemental Indenture among the Company, TysoshRvieats, Inc. and JPMorgan Chase Bank, Nationsb@ation,
dated as of September 18, 2006, supplementingdhg@ny Indenture (previously filed as Exhibit 1&1he Company’s
Current Report on Form 8-K filed September 19, 2@@&mmission File No. 001-14704, and incorporatectim by
reference)

Indenture, dated January 26, 1996, between IBP(IllBP) and The Bank of New York (the IBP Indenjufreviously
filed as Exhibit 4 to IBP's Registration Statement~orm S-3, filed with the Commission on Novemb@r 1995,
Commission File No. 33-64459, and incorporated indsg reference).

Form of Senior Note issued under the IBP Indenfmr¢he issuance of (a) 7.125% Senior Notes dueugep 1, 2026, and
(b) 7.95% Senior Notes due February 1, 2010 (pteshyofiled as Exhibit 4.16 to the Company’s AnnRaport on Form
10-K for the fiscal year ended September 29, 2@@mmission File No. 0014704, and incorporated herein by referen

First Supplemental Indenture, dated as of Septe2®e2001, among the Company, Lasso Acquisitiorp@ation and Tt
Bank of New York (previously filed as Exhibit 4.18the Company’s Annual Report on Form 10-K for fiseal year
ended September 29, 2001, Commission File No. @004, and incorporated herein by reference).

Supplemental Indenture dated as of September DB, 2@tween the Company and The Bank of New Yorkdviélrust
Company, National Association (as successor to J§aoChase Bank, N.A. (formerly The Chase ManhdBiamk,
N.A.)), as Trustee (including the form of Notes)efgously filed as Exhibit 4.2 to the Compi’'s Current Report on Form
8-K filed September 15, 2008, Commission File Na1-14704, and incorporated herein by reference).
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10.1

10.2

10.3

10.4

10.5

10.6

10.7
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Amended and Restated Receivable Transfer Agreemiatet] as of August 6, 2008, by and among TysoriRaltles
Corporation, a Delaware corporation, Tyson Foodis,, la Delaware corporation, the several commepeiper conduits
identified therein as CP Conduit Purchasers andeheral financial institutions identified thereis Committed Purchase
and their respective Funding Agents, JPMorgan CBasé, a New York state banking corporation, asiadhtnative agent
for the benefit of the CP Conduit Purchasers, thm@itted Purchasers and the Funding Agents (prslidiled as Exhibi
10.1 to the Company’s Current Report on Form 8kdfiAugust 11, 2008, Commission File No. 001-14#
incorporated herein by reference).

Receivables Purchase Agreement, executed in caoneuith the Receivables Transfer Agreement desdrib Exhibit
10.1 above, among the Company and certain suhigisliaf the Company, as Sellers and Tyson Receivdldeporation, &
Purchaser (previously filed as Exhibit 10.7 to @@mpany’s Annual Report on Form 10-K for the pergodied September
28, 2002, Commission File No. 001-14704, and inecated herein by reference).

Amendment No. 1 to Receivables Purchase Agreerdatgd August 13, 2004, among the Company and npertai
subsidiaries of the Company, as Sellers and TysmeiRables Corporation, as Purchaser (previouldg fis Exhibit 10.46
to the Company's Annual Report on Form 10-K forfteeal year ended October 2, 2004, Commission ¥de001-14704,
and incorporated herein by reference).

Amendment No. 2 to Receivables Purchase Agreerdetegd as of August 6, 2008, by and among TysoniRRaues
Corporation, a Delaware corporation, Tyson Foouis,, la Delaware corporation, certain subsidiarféByson, the several
commercial paper conduits identified therein asG@Rduit Purchasers and the several financial utitits identified
therein as Committed Purchasers, and their reseeletinding Agents, JPMorgan Chase Bank, a New ¥tate banking
corporation, as administrative agent for the beéméfihe CP Conduit Purchasers, the Committed Rwsets and the
Funding Agents (previously filed as Exhibit 10.2le Company’s Current Report on Form 8-K filed Asigll, 2008,
Commission File No. 001-14704, and incorporateeiney reference).

Five-Year Revolving Credit Agreement, dated asegt8mber 28, 2005, by and among the Company, asvber,
JPMorgan Chase Bank, N.A., as Administrative Agbferrill Lynch Bank USA, as Syndication Agent, Sun3t Bank,
Cooperatieve Centrale Raiffeisen-Boerenleenbank BRAbobank International”, New York Branchand BR&ribas, as
Documentation Agents, and CoBank, ACB and U.S. AdB&CB, as Co-Documentation Agents, J.P. Morgamufies
Inc., as Lead Arranger and Sole Bookrunner, anthiceother lenders party thereto (previously fissdExhibit 10.1 to the
Company's Current Report on Form 8-K filed Octoke2005, Commission File No. 004704, and incorporated herein
reference).

Amendment No. 1, dated as of March 2, 2006, tddbmpany’s Five-Year Revolving Credit Agreementedaas of
September 28, 2005, with the Company, as borradivjorgan Chase Bank, N.A., as Administrative Agbftetrill Lynch
Bank USA, as Syndication Agent, SunTrust Bank, Goapeve Centrale Raiffeisen-Boerenleenbank B.Aabébank
International”, New York Branchand BNP ParibaspPasumentation Agents, and CoBank, ACB and U.S. AdB&CB,
as Co-Documentation Agents (previously filed asiBixti0.1 to the Company's Current Report on Fori fded March 7
2006, Commission File No. 001-14704, and incorpatdterein by reference).

Amendment No. 2, dated as of April 28, 2006, to@menpany’s Five-Year Revolving Credit Agreementedaas of
September 28, 2005, with the Company, as borra¥Rivlorgan Chase Bank, N.A., as Administrative AgkHtrill Lynch
Bank USA, as Syndication Agent, SunTrust Bank, @oapeve Centrale Raiffeisen-Boerenleenbank B.Aabbank
International”, New York Branchand BNP ParibasPasumentation Agents, and CoBank, ACB and U.S. AdB&CB,
as Co-Documentation Agents (previously filed asiBixl10.1 to the Company's Current Report on Fori fdled May 2,
2006, Commission File No. 001-14704, and incorpatdtterein by reference).
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17
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Amendment No. 3, dated as of July 27, 2006, tdCtbmpany’s Five-Year Revolving Credit Agreementedeas of
September 28, 2005, as amended, with the Comparbgraower, JPMorgan Chase Bank, N.A., as Admatise Agent,
Merrill Lynch Bank USA, as Syndication Agent, Sun$t Bank, Cooperatieve Centrale Raiffeisen-Boemiiank B.A.
“Rabobank International”, New York Branchand BNRiPas, as Documentation Agents, and CoBank, ACBlus]
AgBank, FCB, as Co-Documentation Agents (previotitdyl as Exhibit 10.1 to the Company's Current &epn Form 8-
K filed July 31, 2006, Commission File No. 001-147@nd incorporated herein by reference).

Amendment No. 4, dated as of March 7, 2008, tdQbmpany's Five-Year Revolving Credit Agreementedats of
September 28, 2005, as amended, with the Compargreower, JPMorgan Chase Bank, N.A., as Admatis®e Agent,
Merrill Lynch Bank USA, as Syndication Agent, Sun$t Bank, Cooperatieve Centrale Raiffeisen-Boesstiank B.A.
"Rabobank International”, New York Branch and BN®RiPas, as Documentation Agents, and CoBank, AGBLAS.
AgBank, FCB, as Co-Documentation Agents (previotitdy as Exhibit 10.1 to the Company's QuarterpBrt on Form
10-Q for the period ended March 29, 2008, CommisBite No. 001-14704, and incorporated herein ligremce).

Amendment No. 5, dated as of September 10, 20G8et€@ompany's Five-Year Revolving Credit Agreemdated as of
September 28, 2005, as amended, with the Comparbgreower, JPMorgan Chase Bank, N.A., as Admatise Agent,
Merrill Lynch Bank USA, as Syndication Agent, Sun$t Bank, Cooperatieve Centrale Raiffeisen-Boesiiank B.A.
“Rabobank International”’, New York Branch and BN&iBas, as Documentation Agents, and CoBank, AGBLAS.
AgBank, FCB, as Co-Documentation Agents (previotitdyl as Exhibit 10.1 to the Company's Current &epn Form 8-
K filed September 12, 2008, Commission File No.-0@¥704, and incorporated herein by reference).

Convertible note hedge transaction confirmatiotedas of September 9, 2008, by and between JPM&@base Bank,
National Association and the Company (previoudbdfias Exhibit 10.1 to the Company's Current Repoifform K filed
September 15, 2008, Commission File No. 001-14&@0d,incorporated herein by reference).

Warrant transaction confirmation, dated as of Septr 9, 2008, by and between JPMorgan Chase Batlqridl
Association and the Company (previously filed akiBit 10.2 to the Company's Current Report on F8rkfiled
September 15, 2008, Commission File No. 001-14&60d,incorporated herein by reference).

Letter Agreement, dated as of September 9, 2008ntybetween JPMorgan Chase Bank, National Assatiand the
Company (previously filed as Exhibit 10.3 to then§many's Current Report on Form 8-K filed Septeniltgr2008,
Commission File No. 001-14704, and incorporateeiney reference).

Convertible note hedge transaction confirmatiotedas of September 9, 2008, by and between Mewilth Financial
Markets, Inc. and the Company (previously filedEabibit 10.4 to the Company's Current Report omir8¢K filed
September 15, 2008, Commission File No. 001-14&60d,incorporated herein by reference).

Warrant transaction confirmation, dated as of Saptr 9, 2008, by and between Merrill Lynch FinahMarkets, Inc. an
the Company (previously filed as Exhibit 10.5 te thompany's Current Report on Form 8-K filed Sepimni5, 2008,
Commission File No. 001-14704, and incorporateeineby reference).

Letter Agreement, dated as September 9, 2008, thpatween Merrill Lynch Financial Markets, Inc. ahé Company
(previously filed as Exhibit 10.6 to the Comparn@larent Report on Form 8-K filed September 15, 2@&mmission File
No. 002-14704, and incorporated herein by reference).

Second Amended and Restated Employment Agreemegiet] ds of December 19, 2006, by and between Ri¢haond
and the Company (previously filed as Exhibit 1@1he Company’s Current Report on ForrK &ited December 22, 200
Commission File No. 001-14704, and incorporateeiney reference).

Nonqualified Stock Option Award pursuant to the diy§oods, Inc. 2000 Stock Incentive Plan, datedeider 17, 200¢
between the Company and Richard L. Bond (previofilglgt as Exhibit 10.1 to the Company’s Current Bepn Form 8K
filed November 22, 2006, Commission File No. 00704}, and incorporated herein by reference).
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Restricted Stock Unit Agreement, dated as of Seipeerd8, 2007, between the Company and Richard hdBpreviously
filed as Exhibit 10.3 to the Company's Current Repa Form 8-K filed September 28, 2007, Commiss$tdae No. 001-
14704, and incorporated herein by referen

Senior Executive Employment Agreement dated NoveraBel1998 between the Company and Leland E. Tollet
(previously filed as Exhibit 10.20 to the Companiisnual Report on Form 10K for the fiscal year eh@etober 3, 1998,
Commission File No. 001-14704, and incorporateeineby reference).

Amendment to Senior Executive Employment Agreendet¢d February 4, 2005, by and between the Comgaahy_elanc
E. Tollett (previously filed as Exhibit 10.2 to t®mpany's Quarterly Report on Form QQer the period ended Januan
2005, Commission File No. 001-14704, and incorpatdterein by reference).

Executive Employment Agreement between the CompaudyJ. Alberto Gonzalez Pita, dated November 18, 00
(previously filed as Exhibit 10.1 to the Compan@srrent Report on Form 8-K filed November 18, 200dmmission File
No. 001-14704, and incorporated herein by reference).

Separation Agreement and General Release betwed@otinpany and J. Alberto Gonzalez-Pita, dated 2%;l2008
(previously filed as Exhibit 10.3 to the Compar@isarterly Report on Form 10-Q for the period enkitedich 29, 2008,
Commission File No. 001-14704, and incorporateaineoy reference).

Officer Employment Agreement between the Comparny@raig J. Hart, dated November 12, 2004 (previofild as
Exhibit 10.2 to the Company's Current Report omi8¢K filed November 18, 2004, Commission File 90114704, an
incorporated herein by reference).

Senior Advisor Agreement, dated July 30, 2004, iy laetween Don Tyson and the Company (previoulgy fis Exhibit
10.43 to the Company's Annual Report on Form 1@te fiscal year ended October 2, 2004, CommisEite No. 001-
14704, and incorporated herein by reference).

Officer Employment Agreement between the CompardyJames V. Lochner, dated October 7, 2005 (prekidilsd as
Exhibit 10.2 to the Company's Current Report om#8¢K filed October 12, 2005, Commission File N61614704, and
incorporated herein by reference).

Executive Employment Agreement between the CompadyWade Miquelon, dated April 13, 2006 (previod#bd as
Exhibit 10.1 to the Company's Current Report om#8¢K filed April 18, 2006, Commission File No. 0a#704, and
incorporated herein by reference).

Voluntary Separation Agreement and General Relaeted as of May 12, 2008, between the Company\éauie
Miquelon (previously filed as Exhibit 10.1 to the@pany's Current Report on Form 8-K filed on May 2308,
Commission File No. 001-14704, and incorporateeiney reference).

Executive Employment Agreement between the CompadyDonnie D. King, dated March 6, 2007 (previod#éd as
Exhibit 10.36 to the Company's Annual Report omka0-K for the fiscal year ended September 29, 20@mmission
File No. 001-14704, and incorporated herein byrefee).

Executive Employment Agreement between the CompadyBernard Leonard, dated November 16, 2006 (pusly filed
as Exhibit 10.37 to the Company's Annual Reporfform 10-K for the fiscal year ended September 2972 Commission
File No. 001-14704, and incorporated herein byrefee).

Executive Employment Agreement between the CompadyDonald J. Smith, dated May 24, 2007 (previofiy as
Exhibit 10.1 to the Company's Quarterly Report omfr 10-Q for the period ended December 29, 200 @igsion File
No. 002-14704, and incorporated herein by reference).

Executive Employment Agreement between the CompawyDavid L. Van Bebber, dated May 21, 2008 (presiyfiled
as Exhibit 10.1 to the Company's Quarterly ReporForm 10-Q for the period ended June 28, 2008, @ission File No.
001-14704, and incorporated herein by reference).

Executive Employment Agreement between the CompadyDennis Leatherby, dated June 6, 2008 (previdilst! as
Exhibit 10.1 to the Company's Current Report omi8¢K filed June 11, 2008, Commission File No. Aetr04, and
incorporated herein by reference).
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Executive Employment Agreement between the CompadyRichard A. Greubel, Jr, dated May 3, 2007 (presly filed as
Exhibit 10.1 to the Company’s Quarterly Report amrfr 10-Q for the period ended March 31, 2007, Caossion File No.
001-14704, and incorporated herein by reference).

Agreement, dated as of September 28, 2007, bettheeBompany and John Tyson (previously filed asilixh0.1 to the
Company’s Current Report on Form 8-K filed Septen#t& 2007, Commission File No. 001-14704, andipotated
herein by reference).

Indemnity Agreement, dated as of September 28, ,208fWween the Company and John Tyson (previouslg &s Exhibit
10.2 to the Company’s Current Report on Form 8l&dfiSeptember 28, 2007, Commission File No. 001044Znd
incorporated herein by reference).

Form of Indemnity Agreement between Tyson Foods, énd its directors and certain executive offi¢previously filed as
Exhibit 10(t) to the Company's Annual Report onrrdr0-K for the fiscal year ended September 30, 1@@Bnmission File
No. (-3400, and incorporated herein by reference).

Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit 18BP's Registration
Statement on Form S-1, dated August 19, 1987 Nélel-6085 and incorporated hereby by reference).

Tyson Foods, Inc. Annual Incentive Compensatiom Ria Senior Executives adopted February 4, 200&v{pusly filed as
Exhibit 10.34 to the Company's Annual Report omfra0-K for the fiscal year ended October 1, 200&m@ission File
No. 00314704, and incorporated herein by reference).

Tyson Foods, Inc. Restricted Stock Bonus Planceffe August 21, 1989, as amended and restatedpoh s, 1994; and
Amendment to Restricted Stock Bonus Plan effedtiugember 18, 1994 (previously filed as Exhibit 1@l the Company'
Annual Report on Form 10-K for the fiscal year esh@@xtober 1, 1994, Commission File No. 0-3400, iacdrporated
herein by reference).

Amended and Restated Tyson Foods, Inc. Employesk $torchase Plan, dated as of October 1, 2008.
Restated Executive Savings Plan of Tyson Foods gfffiective January 1, 2009.

Amended and Restated Tyson Foods, Inc. 2000 Stmeltive Plan dated November 19, 2004, First Amesrdrio the
Amended and Restated Tyson Foods, Inc. 2000 Stmentive Plan dated February 2, 2007, and Seconeh@ment to the
Amended and Restated Tyson Foods, Inc. 2000 Stmeltive Plan dated August 13, 2007.

IBP Directors Stock Option Plan (previously filesl Bxhibit 10.5.4 to IBP's Annual Report on FormKL@ar the fiscal year
ended December 25, 1993, File N-6085 and incorporated herein by referen

IBP 1996 Stock Option Plan (previously filed as Bih10.5.7 to IBP's Annual Report on Form 10-K fbe fiscal year
ended December 28, 1996, File N-6085 and incorporated herein by referen

Amended and Restated Retirement Income Plan ofifgPdated August 1, 2000, and Amendment to Fréez&etirement
Income Plan of IBP, inc. dated December 31, 2002.

Amended and Restated Tyson Foods, Inc. Suppleméregiutive Retirement and Life Insurance Premiuan®lated
March 1, 2007, First Amendment to the Amended aest&ed Tyson Foods, Inc. Supplemental ExecutiviedReent and
Life Insurance Premium Plan dated September 247,28td Second Amendment to the Amended and ReStgiteh
Foods, Inc. Supplemental Executive Retirement afellbsurance Premium Plan dated February 29, 2008.
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Retirement Savings Plan of Tyson Foods, Inc. di@gember 3, 2008.

Form of Restricted Stock Agreement pursuant to Whéstricted stock awards are granted under therTsods, Inc.
2000 Stock Incentive Plan (previously filed as Exh10.48 to the Company's Annual Report on ForaK1or the fiscal
year ended October 2, 2004, Commission File No-D0404, and incorporated herein by reference).

Form of Stock Option Grant Agreement pursuant tictvistock option awards are granted under the T¥sans, Inc.
2000 Stock Incentive Plan (previously filed as Exh10.49 to the Company's Annual Report on ForaK1or the fiscal
year ended October 2, 2004, Commission File No-D0404, and incorporated herein by reference).

Form of Tyson Foods, Inc. Performance Stock AwaranGDocument pursuant to which performance stockrds are
granted under the Tyson Foods, Inc. 2000 StockntiaePlan (previously filed as Exhibit 10.1 to tBempany’s Current
Report on Form 8-K filed October 4, 2007, Commisdtde No. 001-14704, and incorporated herein ligresce).
Calculation of Ratio of Earnings to Fixed Charges

Code of Conduct of the Company (previously fileceakibit 14.1 to the Company's Current Report omi8-K filed
January 18, 2007, Commission File No. -14704, and incorporated herein by referen

Subsidiaries of the Company
Consent of Ernst & Young, LLP

Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted pursa&8ection 302 of
the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant 8EC Rule 13a-14(a)/15d-14(a), as adopted pursa&8ection 302 of
the Sarban«Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdo®e906 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuawnt18 U.S.C. Section 1350, as adopted pursuantdtio8e906 of the
Sarbane-Oxley Act of 2002
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SIGNATURES

Pursuant to requirements of Section 13 or 15(dhefSecurities Exchange Act of 1934, the registhastduly caused this report to be signed on talbéy
the undersigned, thereunto duly authorized.

TYSON FOODS, INC.

By: [s/ Dennis Leatherb November 20, 200
Dennis Leatherb

Executive Vice President and Ch
Financial Officer
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpihe following persons on behalf of the regist
and in the capacities and on the date indicated.

/s/ Richard L. Bond President and Chief Executive Officer November 20, 200
Richard L. Bond

/s/ Lloyd V. Hackley Director November 20, 200
Lloyd V. Hackley

/s/ Craig J. Hart Senior Vice President, Controller and November 20, 200
Craig J. Hart Chief Accounting Officer

/s/ Jim Kever Director November 20, 200
Jim Kever

/s/ Kevin M. McNamara Director November 20, 200

Kevin M. McNamara

/s/ Dennis Leatherby Executive Vice President and Chief Financial Office November 20, 200
Dennis Leatherby

/s/ Brad T. Sauer Director November 20, 200
Brad T. Sauer

/s/ Jo Ann R. Smith Director November 20, 200
Jo Ann R. Smith

/s/ Barbara A. Tyson Director November 20, 200
Barbara A. Tyson

/s/ Don Tyson Director November 20, 200
Don Tyson

/s/ John Tyson Chairman of the Board of Directors November 20, 200
John Tyson

/s/ Albert C. Zapanta Director November 20, 200

Albert C. Zapanti
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TYSON FOODS, INC.

Three Years Ended September 27, 2008

FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

in millions
Balance ¢ Chargedt Charged t Balance ¢
Beginning Costs an Othel Additions End o
of Perioc Expense Account:  (Deductions Perioc

Allowance for Doubtful Account
2008 $ 8 % 5 - $ 1) $ 12
2007 8 1 - ) 8
2006 9 5) @ - 4 © 8

(1) We reduced a portion of the allowance for douldftdounts as the respective accounts receivabladeslavere either collected or determined to be

collectible.

(2) We received payments on accounts that had preyitesn written off
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EXHIBIT 10.41

TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN

(As Amended and Restated as of October 1, 2008)
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PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRugikchase Plan (the “Plan”) is to provide the eiypds of Tyson Foods, Inc. (“Tysondnd it
Participating Affiliates a convenient way to acgushares of Tysos'Class A Common Stock through periodic investnamt thus maintain and stimul
employee interest in the growth and profitabilifyTyson by means of an opportunity to share in@petary interest in Tyson. The purpose of thieadmer
and restatement of the Plan is to incorporateral mmendments to the Plan since it was last aedadd restated as effective August 1, 2003. Thisnamer
and restatement is effective as of October 1, 2008.

ARTICLE |
Definitions

11 Affiliate . “Affiliate” shall include all whollyowned subsidiaries of Tyson and any other entiticvimay be designated from time to time
such by the Board of Directors of Tyson.

12 Base EarningsBase Earningsfneans the amount of regular salary or wages, imguavertime payments and commission paymentsgdbes
not include discretionary and non-discretionaryus®s or other irregular payments made by an Emptoye Participant.

1.3 Committee “Committee”shall mean the administrative committee appointethb Board of Directors of Tyson to carry out theposes of tk
Plan as set forth in Section 5.1 below.

1.4 Effective DateThe “Effective Date” of this Plan, as amended egsiated, is October 1, 2008.

15 Eligible Employee “Eligible Employee”means any person (including a corporate officerd wehemployed as a common law employee
classified as working in the regular service of iy®r a Participating Affiliate; provided, howevsgch term shall not include any person who is enber of :
collective bargaining unit and who is covered lyolective bargaining agreement which does not igfor coverage of such person under this Plan.

1.6 Employer. “Employer” means Tyson and all Participating Affies.

1.7 Leave of Absencéleave of Absencetmeans absence from the active service with Tysamokffiliate, with the permission of the Employ
by reason of illness, military service, or for aother reason as approved or allowed by the Empleyggrsonnel policies. Such Leave of Absence wit
terminate an Eligible Employee’s Service, providedreturns to active employment at the expiratibhis leave in accordance with his Employepolicy witk
respect to permitted absences. An Eligible



Employee whose Service is terminated and who isexquently reemployed by Tyson or an Affiliate will, for all pposes of the Plan, be considered a
employee as of the effective date of his reemplayme

1.8 Pay Period, Payday‘Pay Period’means the interval of a time for which an Eligil#eployee regularly receives his compensation,
“Payday” means the day on which the Eligible Emplyegularly receives his compensation for theFRajod.

1.9 Participant“Participant”’means an Eligible Employee who has elected togiaatee in the Plan in accordance with Article Itiithe Participar
withdraws from the Plan and receives a completeiligion of Stock and cash credited to his Placoaat.

1.10 _Participating Affiliate “Participating Affiliate” means an Affiliate that has adopted the Plan vhi¢hdonsent of the Board of Directors of Ty:
If an organization which is or has become an Affdi ceases to be an Affiliate, such organizatiail §fe deemed to have withdrawn from participatiorhe
Plan.

1.11 _Payroll Deduction AuthorizatiorThe “Payroll Deduction Authorizatiorghall be in a form specified by the Plan Adminiiraand shall dire:
the Employer to withhold from a Participasmtpaycheck a specified dollar amount or a specfiiedentage of his Base Earnings to be used fopuihghase ¢
Stock under this Plan.

1.12 _Plan AdministratorThe “Plan AdministratorShall be responsible for the administration of fen and, in lieu of any designation by the B
of Directors of Tyson to the contrary, Tyson sisaltve as the Plan Administrator and shall act tiinahe Committee as its representative.

1.13  Prevailing Market Price The term “Prevailing Market Price” shall mean:

(@) the actual purchase price if purchased in the oparket; or

(b) if treasury shares are purchased:

@) if the Stock is not at the time listed admitted to trading on a stock exchange or indber-theeounter market under t
National Association of Securities Dealers, Inc.tdxoated Quotation System (“NASDAQ"he Prevailing Market Price shall be the m
between the lowest reported bid price and highesonted asked price of the Stock on the date irstgqprein the over-theounter market, i
such prices are reported in a publication of gdnereulation selected by Tyson and regularly rejpor the market price of the Stock in s
market; or

(i) if the Stock is at the time listed orraitted to trading in the over-thesunter market under NASDAQ or on any stock exck:
then the Prevailing Market Price shall be the reggbclosing sale price of the Stock on the datguiestion on the principal exchange on w
the Stock is then listed or admitted to tradingudfreported sale of Stock takes place on theidateestion, then



the reported closing asked price of the Stock ah slate shall be determinative of Prevailing Mafkete.

(c) if a combination of treasury shares ahdres purchased in the open market are utilizezh the Prevailing Market Price shall
determined by the actual purchase(s).

1.14 _Service “Service” means that period of continuous uninterrupted eympént with Tyson or any one or more of its Affigatfrom an Eligibl
Employees first day of employment until his date of terntioa of employment with all Affiliates. However, the case of an Affiliate which has been acqt
by Tyson through the acquisition of substantiallyofthe assets or all of the stock of the Affita Service shall include employment prior to tla¢edon whic
such Affiliate is designated as a Participatingilisffe on such terms as the Board of Directors péoh may expressly provide. Service with two or €
Affiliates during consecutive periods shall be ddased continuous service with one Affiliate.

1.15 _Stock All references herein to “Stock” shall mean sBasEClass A Common Stock of Tyson.

1.16 _Termination of ServicéTermination of Servicetneans any absence from the employment of TysonyAéiliate (including, but not limite
to, absences by reason of discharge or resignatibith is not deemed a Leave of Absence as defieeein.

ARTICLE Il
Eligibility to Participate

Except as provided below, each Eligible Employe@ysfon or of a Participating Affiliate who has cdeted three full calendar months of Service ¢
be eligible to participate in the Plan commencinghe first Payday that falls on or after the fitay of the immediately succeeding month.

ARTICLE Il
Employee Participation and Contributions

3.1 Voluntary, NoiDiscriminatory Plan Participation in this Plan shall be voluntary aidParticipants shall have the same rights amdl@ges
under the Plan, except to the extent the termeoPtan otherwise provide.

3.2 How an Employee Elects to Participaffexcept as provided in Sections 3.9 and 4.2 betowEligible Employee may elect to participatehie
Plan by executing or otherwise authorizing a “P&yPeduction Authorization” \{ithin the time period prescribed by the Plan Adistiator) prior to the Payd
on which the Eligible Employee will begin partictimm. By confirming a Payroll Deduction Authorizati, an Eligible Employee also affirms his acceptaal
the terms of this Plan.

3.3 Limits on Contribution The minimum payroll deduction shall be one do{tt.00) per week and the maximum shall be twdivgy-dollars
($25.00) per week, as the




Participant shall elect, or, in the alternatives thinimum payroll deduction shall be one perceft)df Base Earnings and the maximum shall be twpatgen
(20%) of Base Earnings. At such times as permittedhe Plan Administrator, a Participant may inseear decrease his contribution under the Plannly
multiple of one dollar ($1.00) or one percent (1¥#)wever, no Eligible Employee may contribute, ity ®@ne year, more than twenty percent (20%) oBaise
Earnings or, if he elects a payroll deduction spacific dollar amount, twenty-five dollars ($25 @@r week.

3.4 Voluntary Withdrawal from the Plai\ Participant who remains employed by an Emplayey withdraw from the Plan by submitting a no
of cancellation of his Payroll Deduction Authorimat in the manner and to the person determinechéyPlan Administrator from time to time, but ncelathar
prior to the Payday for which the cancellationade effective. Any Participant who so withdrawanfrthe Plan may renew his participation in the Risuisoon ¢
administratively practicable and will be entitledwithdraw his Stock from the Plan only in accorclamith Section 6.2.

3.5 Termination of Service Means Withdraraim Plan. Upon a Participars’ Termination of Service, the Participant will beethed to hay
withdrawn from the Plan as of his last regular Rayd

3.6 Effect of Participarg Withdrawal from Plan On and after the effective date of a Particimantithdrawal from the Plan, no further contribu
under the Plan shall be permitted by or made fefRarticipant, except as may be provided purswathis Section 3 and Section 4.2 below.

3.7 Bookkeeping Accountsll payroll deductions made for a Participantlsba credited to the ParticipastPlan account. Such payroll deduct
shall be commingled with the general assets of iys@ no separate fund shall be established. Raricaccounts are kept solely for bookkeeping pseg.

3.8 Distributions from Plan Upon Terminatioh Service. Upon a Participand’ Termination of Service for any reason other tdeath, th
Committee shall obtain a share certificate reprisgrihe number of shares of Stock to which thdi€ipant is entitled and shall send the share foeate and
check for the sum of uninvested funds held to tieelic of such Participant, by ordinary mail or atheode of delivery deemed appropriate by the Cotemjttc
the Participans mailing address last known to the Employer. Uphendeath of a Participant and upon receipt byEttmployer of proof of identity and exister
at the Participang death of a validly designated beneficiary untierRlan, the Committee shall obtain and forwardstiere certificate and check for uninve
funds in the manner provided above to such bemejicin the event of the death of a Participant ianthe absence of a beneficiary validly designateder th
Plan who is living at the time of such death, ayc® and cash credited to the Participant undePtha shall be payable to the spouse to whom thicipant
was legally married at the time of his or her demth, if the deceased Participant is not surviwed bpouse to whom he or she was legally marri¢heatime o
the Participans death, any such Stock and cash shall be payalie texecutor or administrator of the estate efRhrticipant. No beneficiary shall, prior to
death of the Participant by whom he or she has Hesignated,




acquire any interest in the Stock or cash credietie Participant under the Plan. Following a Tieation of Service, a Participant (or beneficiasiapnll have th
continuing obligation of keeping the Plan Admirédtr apprised of his or her current mailing address

3.9 Repurchase#®rior to the date that a Participant experiec&srmination of Service and for a limited periddime following a Termination «
Service, as established by the Plan Administratmmftime to time pursuant to procedures unifornppleed, a Participant may sell shares of Stock pase:
under the Plan to Tyson at the Prevailing MarkétePpursuant to such further procedures and camditas may be established by the Plan Administfedon
time to time

ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions

(@) Each Participant who has completed &t leae year of Service (as defined above) with ysoa Participating Affiliate shall be entitl
to Employer matching contributions on that Particifs contributions, if any, made following completiofithe first year of Service in the amount
manner as determined in Subsections (b) and (tioSection.

(b) Contributions made pursuant to this $&ct.1 shall match only a portion of the Participamntributions made pursuant to Section
above. Such matching contributions shall be equal percentage, not to exceed fifty percent (5@%f}he first ten percent (10%) of Base Earn
deferred by an eligible Participant under Sectidh & the Plan. The Board of Directors of Tyson oy committee of the Board of Directors) s
determine from time to time on a prospective b#seslevel of contributions to be made pursuanthis Section 4.1(b), consistent with the ger
parameters set forth in the immediately precedingtence. The Committee shall advise eligible Pagits of any change in the level of matcl
contributions as soon as administratively practieab

(c) Matching contributions generally will Ineade at or about the same time as the payroll diedscfor the Participant contributions
which they relate.

(d) Notwithstanding any other provisions dgtPlan to the contrary, matching contributionslisha allocated to otherwise eligit
Participants in accordance with the following psiens:

@) Except as provided in the immediatelgseding provisions of this Section 4.2(d)(i), Rgpants who otherwise are entitlec
matching contributions under this Plan shall havehscontributions made to a matching account utidePlan. Matching contributions to
made on behalf of each Participant who is deterchima to be a “highly compensated employeethin the meaning of Section 414(q) of
Internal Revenue Code of 1986, as amended, fopkmyyear of a designated retirement plan qualifieder Section 401(a) of



the Internal Revenue Code of 1986, as amendedmnaitained by the Employer with respect to whioh Brarticipant is an eligible membe
‘Tax-Qualified Plan’) shall be credited during th@an year directly to an appropriate account distaéd for such Participant under the Tax-
Qualified Plan, with such amounts to be administeaed distributed pursuant to the related termthefTaxQualified Plan. Notwithstandit
the immediately preceding sentence, if an Empla@as not maintain a Tax-Qualified Plan or doesexgressly designate a T&ualifiec
Plan, by amendment or otherwise, as the recipiérsuoh matching contributions, then such contriimai shall be credited to a matct
account under the Plan.

(i) Tyson retains the discretion to suspdadany specific or indefinite periods of time theaking of matching contributio
hereunder to otherwise eligible Participants as fray time to time be determined to be in the hetgrests of Tyson by its Board of Direct
(or any committee thereof). Any such suspensiommafching contributions may be applied to all eligiParticipants or to one or mu
identifiable classes of employees and may be imelged at any time. Participants affected by anyh swspension shall be notified of
implementation, and lifting, of the suspensioneath case as soon as administratively practicAble affected Participant shall not be enti
to matching contributions for the Pay Periods (iveo periods of time) during which the suspensmoeffective, as determined by the Boar
Directors of Tyson (or any committee thereof).

4.2 Employer Discretionary Nanatching Contributions In addition to Employer matching contributionsdagursuant to Section 4.1, Tysor
the sole discretion of its Board of Directors, ay @ther Employer may from time to time make moatching contributions of cash or shares of Stocké Pla
for allocation to certain Participants in the Ptarto certain other Eligible Employees who are extolled in the Plan. Such contributed shares $watield fo
the account of the Participant (or combined witl aristing account of the Participant) and admeéretl pursuant to all provisions of the Plan. Iedted by th
Plan Administrator, the Committee shall cause shafeStock purchased with such discretionary cbatidvns to bear appropriate legends referring éotéinms
conditions and restrictions, if any, applicablestech contributions or necessary to permit the Egggloo comply with all applicable securities lawdl of such
contributed shares at all times shall remain tloperty of the Participant and shall remain subjeany legal or contractual restrictions to whibk shares m:
have been subject at the time of the contribution

ARTICLE V
Administration of the Plan

51 Administrative CommitteeTo carry out the purposes of the Plan, the Pldmifistrator exercises its authority through then@uttee, whicl
shall consist of not less than three members whplmeofficers and/or directors of Tyson. The PlatmAnistrator may remove members from or add memto
the Committee at any time, within its discretiondanay fill vacancies on the Committee. An indivalmember of the Committee may not




participate in any decision exclusively affectinig bwn participation in the Plan. The Committeellskelect one of its members as Chairman, and $toid
meetings at such times and places as it may deterrtcts of a majority of the Committee at whichueorum is present, or acts reduced to or appravediting
by a majority of the members of the Committee, Ishalvalid acts of the Committee. The Committedldimve the sole authority, in its absolute disiorgt tc
adopt, amend and rescind such rules and reguladignis its opinion, may be advisable in the adstiation of the Plan; to construe and interpretRlkan, th:
rules and regulations; and to make all other datetions deemed necessary or advisable for therastndtion of the Plan. All decisions, determinatpan
interpretations of the Committee shall be bindimgadl Participants. The Committee may employ swedal counsel, consultants and agents as it may
desirable for the administration of the Plan and/ mely upon any opinion received from any such saliror consultant and any computation receivedafy
such consultant or agent. Expenses incurred bykie Administrator or the Committee in the engag@noé such counsel, consultant or agent shall be Ipy
Tyson. No member or former member of the Committeef the Board of Directors of Tyson shall be lefor any action or determination made in goodh
with respect to the Plan or any awards granteduneler. The Committee, in its sole discretion, maledate all or any portion of its duties hereurtdeothe
individuals or entities.

5.2 Employer Contributions of Cash and Dérids. Each Employer shall remit the funds deducted fpayrolls under this Plan, plus any Emplc
contributions of cash and dividends received orlSteeld by the Plan, to the brokerage firm or fiesignated by the Committee.

5.3 Investment in Tyson Stocls soon as practicable after receipt of fundsittesthunder the Plan, the Committee or its desgpha¢presentati
shall purchase on behalf of Participants shareSto€k either directly from Tyson or in the open ketrat Prevailing Market Prices. The Committee I
purchase the maximum number of shares purchasédthiesuch funds. Such shares shall be purchased aggregate basis rather than on a per Partichzesis
The number of shares to be purchased is to bendieied by the aggregate amount of funds availablitoa whole share or multiple thereof. While racfrona
shares will be acquired or distributed, a Particffminterest in the Plan will be accounted for tdude, and will reflect, the factional share, if amhich coulc
have been acquired with the funds allocable toihfnactional shares were purchased.

5.4 No Interest to be Pailllo interest shall be credited to Plan accountafiy reason.

5.5 Dividends to be Used to Purchase AddiicShares All cash dividends received with respect to sharkeStock registered in the name of
brokerage firm shall be used by it to purchasetamdil shares for Participants in proportion toitlspecified interest in the shares upon whichdivedends wer
paid. Stock dividends, warrants and rights of aimg keceived with respect to such shares shalldbe dnd distributed in the manner provided in $ei3.8 ¢
6.2, herein, as applicable; provided, however, that Committee, in its sole discretion, may elecpay dividends received which are attributableStock
allocable to Participants who have




withdrawn from the Plan (pursuant to Section 3.dvad directly to such Participants on an annuaishas

5.6 Not TransferableNeither payroll deductions credited to a Partaifs Plan account nor a Participantights to acquire shares of Stock oi
undivided interest in the shares of Stock registémethe name of the broker may be assigned, ptddged, or alienated except by testate or ineestatcessio
and any attempt to do so shall be void. In addjtsuth credits, rights and undivided interests matype encumbered by lien or security interestngfland anc
shall not be liable for the debts of a Participamnsubject to attachment, or to any judgment regalagainst the Participant or to the process ofcanyt in aid o
execution of any judgment so rendered.

5.7 Voting Rights Unless the Committee determines otherwise frone tio time, Participants shall have the power te\ail shares held in t
name of the broker in any and all matters whicHl &leathe subject of the vote for the shareholders.

5.8 Costs of the PlanThe costs of maintaining records and executiagsiers under the Plan shall be paid by Tysonlocated to and paid |
Participating Affiliates, as the Board of DirectafsTyson may direct.

5.9 Brokerage Cost8rokerage expenses incurred in the purchaseaséstshall be included as part of the cost of shafr&tock to Participants.

5.10 Indemnification Neither Tyson, the Committee and its delegates,amy broker through whom purchase orders areutadgursuant to tr
Plan shall have any responsibility or liability fany action or determination in good faith incluglinvithout limiting the generality of the foregoingny actiol
with respect to price, time, quantity or other citinds and circumstances of the purchase of shafr&ock under the terms of the Plan. Tyson simaémnify
and hold harmless any officer, employee, agenggsa or representative who incurs damage or logsiding the expense of defense thereof, in comeetith
the performance of the duties specified herein.

ARTICLE VI
Reports and Delivery of Share Certificates

6.1 Quarterly ReportsThe Committee shall make quarterly reports tcheRarticipant, specifying the status of his intefeshe Plan through tl
last day of each calendar quarter.

6.2 Delivery of Share Certificates

All shares of Stock purchased under the Plan fromtributions made by Participants, contributiongdeny an Employer or dividends received by
Plan, will be issued to Participants pursuant oftilowing rules:

(@) Only in increments of ten (10) shares from any aoto



(b) Only upon receipt by the Committee oéquest from the Participant setting forth the amofishares requested to be issued.

(c) Distributions of Stock will be limited ttwice monthly and will be made as soon as admatisely feasible following the date t
request was made.

(d) Distributions of Stock purchased from tiiutions made by Participants may not exceedatheunt of such Stock set forth on their
quarterly statement.

(e) Distributions of Stock purchased from Hoypr contributions may not exceed the amount ohsstock set forth on their last report fr
the immediately preceding calendar year.

® Distributions of dividends shall be aahile on the same basis as the contributions tetwtiiey relate, except to the extent the
Administrator determines otherwise.

(9) The order in which shares of Stock arthdriawn from a Participargt’accounts shall be determined pursuant to ruldsegulations t
be adopted by the Committee.

ARTICLE VI
Amendment and Termination of the Plan

The Board of Directors of Tyson or its delegate natyany time and in its discretion, alter, amesu$pend or terminate the Plan or any part thefide
cash balances and shares of Stock credited tocipartts’ accounts shall be delivered to Participaag soon as administratively practicable afterRtzn’s
termination, except to the extent the Board of €lwes of Tyson expressly determines otherwise.déatif any material amendment, suspension or tetiomaf
the Plan, in whole or in part, shall be given tate®articipant as soon as practicable after sutbrais taken. If not previously terminated by tBeard o
Directors of Tyson, the Plan shall terminate autiicaly on July 31, 2013. If the Plan, as amended eestated effective August 1, 2003, is not appdovy th
shareholders of Tyson at the next regularly sctebimeeting of shareholders, the Plan shall termiaatomatically as of the date of such shareholterting.

ARTICLE VIII
Adjustments Upon Changes in Stock

If any change is made in the stock subject to tlzen Rthrough merger, consolidation, reorganizatiggapitalization, stock dividend, dividend
property other than cash, stock split, liquidatéigdend, combination of shares, exchange of shatemnge in corporate structure or otherwise) ntinaber o
shares and price per share of Stock subject tdamaing rights under the Plan shall be adjustedraatically to reflect such change.



In the event of (1) a dissolution or liquidation Dyson, (2) a merger or a consolidation in whictsdiy is not the surviving corporation, or a rev
merger in which Tyson is the surviving corporatiout the shares of Stock by virtue of the mergercameverted into other property, whether in the faf
securities, cash or otherwise, or (3) any otheitabgeorganization in which more than fifty pert€60%) of the shares of Tyson entitled to vote exehanget
the Plan shall terminate, unless another corporagsumes the responsibility of continuing the afpen of the Plan or the Plan Administrator detewsiin it
discretion that the Plan shall nevertheless coatinufull force and effect. If the Plan Adminiswatlects to terminate the Plan, the Committeel sieald to eac
Participant a stock certificate representing thmiper of whole shares of Stock to which the Parictgs entitled. In addition, the Committee sheld check
drawn on the Plas’account to each Participant in an amount equleteum of the uninvested funds held to the cifditach Participant in the manner provi
in Section 3.8 above.

Any issue by Tyson of any class of preferred staclksecurities convertible into shares of commaclsor preferred stock of any class, shall notc
and no adjustment by reason thereof shall be materaspect to the number or price of shares otlSgubject to any grant except as specifically res
otherwise in this Article VIII.

The grant of any right to a person pursuant toRfa shall not affect in any way the right or powéimyson to make adjustments, reclassificati
reorganizations or changes of its capital or bussirgructure or to merge or to consolidate or $salve, liquidate or sell, or transfer all or amytpof its busines
or assets.

ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intendedhe granting of any right to a person pursuanthis Plan shall not constitute an agreemer
understanding, express or implied, on the partysioh or any Affiliate to employ such person for apgcified period.

9.2 Information Available If required by law, the offered shares of Tysbalkbe registered under the Securities Act of 1883 orm S8, or sucl
other form as shall be specified by the Securiied Exchange Commission, and Tyson shall deliveratth Participant a copy of the prospectus or stohi
information as may be required from time to timeexgired.

9.3 Securities Laws Restriction¥he Plan Administrator reserves the right to plao appropriate legend on any certificate reptageshares ¢
Stock issuable under the Plan with any such legefidcting restrictions on the transfer of the sisaas may be necessary to assure the availakiligyy
applicable exemptions under federal and state giesulaws to which Tyson or the Plan Administradeem appropriate.

9.4 Waiver. No liability whatever shall attach to or be in@d by Tyson or any Affiliates, or by any of theiast, present or future shareholc
officers, employees or directors, under or by reasbany of the terms, conditions or agreementgatoed in this Plan or implied therefrom, and ang all
liabilities of, and any and all rights and claingaast, Tyson



or any Affiliate, or any such shareholder, officemployee or director, whether arising at commam & in equity or created by statute or constitutm
otherwise, pertaining to this Plan, are hereby essly waived and released by each Participant@rtaof the consideration for any benefits providgdar
Employer under this Plan.

9.5 Notices All notices or other communications by a Partieipto the Plan Administrator under or in connettigth the Plan shall be deemec
have been duly given when received in the form ifipelcby the Benefits Department c/o Tyson Foods, 2210 West Oaklawn Drive, Springdale, Arkal
72762-6999 or at such other location as may beessfyr designated by the Plan Administrator forrtieipt of one or more categories of Plan commitioics.

9.6 Severability Each of the Sections included in the Plan is isgpadistinct and severable from the other ancameimg Sections of the Plan, ¢
the invalidity or unenforceability of any Sectiomadl not affect the validity and enforceability afly other Section or Sections of the Plan. Furihany Sectiol
of this Plan is ruled invalid or unenforceable bgaurt of competent jurisdiction because of a dohfietween such Section and any applicable layuinic
policy, such Section shall be valid and enforce&blhe extent such Section is consistent with daehor public policy.

9.7 Governing LawThe construction, validity and operation of tRian shall be governed by the laws of the Staf@eddware.

9.8 Rules of ConstructianThroughout this Plan, the masculine includesféminine, and the singular includes the plural, it versa, whe
applicable.
9.9 Plan YearThe Plan’s plan year and the fiscal year shall@mDecember 31 of each year.

9.10 Designation of BeneficiaryA Participant may file a written designation ofbaneficiary who is to receive any Stock and/orhcaucl
designation of a beneficiary may be changed byPt#mticipant at any time in writing delivered to Employer.

9.11 Lost Participantsin the event the Committee or its designee, aftasonable inquiry, determines that it is unabléotate a Participant
beneficiary whose account is otherwise payable Gbmmittee (or such designee) may direct that seciount shall be removed from the Piaattive record
provided, however, that the Participanticcount shall be reinstated as an active acébantl in the event the Participant or beneficidrgreafter shall make
valid claim therefor upon presentation of propegnidfication. Notwithstanding the foregoing, if, ap the expiration of any applicable dormancy peritd
whereabouts of a Participant or beneficiary remaimienown because of a failure to keep the Plan Adsirator apprised of his or her current mailinglrads il
accordance with Section 3.8, the Plan Administratay turn over the property attributable to anyhsBarticipants account to the unclaimed property unit of
state of the Participant's (or beneficiary’s) l&stown mailing address pursuant to that sta®scheat laws. In such event, if a Participantb@neficiary
subsequently makes himself or herself known td?lae Administrator or the Committee, the sole resewf such Participant (or beneficiary) shall beiast th
state to whom the property was distributed andetseall be no reinstatement of the Participantt®ant under the Plan.

IN WITNESS WHEREOF, Tyson has caused this indentiuige made as of the #4day of November, 2008.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby

Title: Exec. Vice President and Chief
Financial Officer

ATTEST: /s/ R. Read Hudson
Title: Vice President, Assoc. General Counsel
and Secretary
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EXECUTIVE SAVINGS PLAN
OF

TYSON FOODS, INC.

This Plan, adopted effective April 1, 1991 by Ty$@ods, Inc., as last amended and restated hev@hJanuary 1, 2003, is an unfunded, non-qualified
deferred compensation plan designed to providdysfidea select group of management and highly cemspted employees of Tyson Foods, Inc. and its
affiliates an opportunity to provide for retiremémtome. All amounts credited on the books of eastployer for the accounts of Members under this Rla
all times shall remain as unfunded, general olibgatof the Employer to its participating employeebeing the intention that such obligations teriwbers
under the Plan be paid, when due, solely out ofjtheeral assets of the Employer available at Souh t

The Plan, as amended and restated herein, contesipee adoption of the Plan by IBP, inc. (how knag Tyson Fresh Meats, Inc.) and its affili
that maintain the Retirement Income Plan of IBR,,iwhich was frozen effective as of December 3D22

Tyson Foods, Inc. now desires to amend and rettatdlan, effective as of January 1, 2009, excepdtherwise provided herein, to conform
provisions of the Plan to the requirements undeiti®@e 409A of the Internal Revenue Code and theiletpns and rulings promulgated thereunder sihe
addition of Section 409A to the Internal Revenuel€o

The Plan shall be administered in the manner s#t fo the following Plan, to-wit:



ARTICLE |
Definitions

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

1.1 Account “Account” means the bookkeeping accounts established andaim&id by the Employer, as adjusted for creditsharges, to refle
the interest of a Member under the Plan and shellide the following:

(@) Elective Deferral AccountEach “Elective Deferral Account” reflects creditssa Members Account made on his or her behalf purs
to Section 3.1 from and after 2005, as adjustedftect designated rates of return and other csemticharges.

(b) Employer Match AccountEach “Employer Match Account” reflects creditsatdlembers Account made on his or her behalf purs
to Section 3.2 from and after, as adjusted to ceflesignated rates of return and other creditharges.

(c) Nonrelective Contribution AccountEach “Non-elective Contribution Account” refleasedits to a Membes’ Account made on his
her behalf pursuant to Section 3.3 from and af@®52 as adjusted to reflect designated rates ofrretnd other credits or charges.”

(d) Pre2005 Elective Deferral AccountEach “Pre-2005 Elective Deferral Account” refiectedits to a Membes’Account made on his
her behalf pursuant to Section 3.1 prior to 2085djusted to reflect designated rates of retudhadimer credits or charges.

(e) Pre2005 Employer Match AccountEach “Pre-2005 Employer Match Account” refleatsdits to a Membes' Account made on his
her behalf pursuant to Section 3.2 prior to 2085djusted to reflect designated rates of retudhadimer credits or charges.

() Pre2005 Nonelective Contribution Account Each “Pre-2005 Non-elective Contribution Accoungflects credits to a Member
Account made on his or her behalf pursuant to 8edi3 prior to 2005, as adjusted to reflect destiggh rates of return and other credits or cha
including “rollover accounts” formerly maintainedder the Hudson Foods, Inc. Executive Salary Dafé&lan and “Floor Accounts.”

The Elective Deferral Accounts, Employer Match Agots and Non-elective Contribution Accounts ardemtively referred to herein as the “P@§0<
Accounts” and the Pre-2005 Elective Deferral Acdsufre-2005 Employer Match Accountsand Pre-2008-&lective Contribution Accounts are collectiv
referred to herein as the “Pre-2005 Accounts.”



1.2 Annual Bonus “Annual Bonus"means an amount paid to a Member as bonus compmmsata component of his or her Compensatior
which is specifically classified as an annual bopagment by the Employer relating to services peré during one or more performance periods otas
twelve (12) months’ duration.

1.3 Beneficiary “Beneficiary” means such person or persons or legal entity asbmalesignated by a Member to receive benefitsuneier afte
his or her death, or, if none is so designatedp#reon or entity hereinafter provided in Sectidh 2

14 Bonus “Bonus” means Annual Bonuses and other regularly scheqadgthents as may be classified by the Employer asd®s from time
time.

15 Code “Code” means the Internal Revenue Code of 1986, as neffeént or as amended from time to time. A referetoca specific provision
the Code shall include such provision and any apple regulation pertaining thereto.

1.6 Committee “Committee”means a committee consisting of not less than thmembers who may be officers and/or directors afohyFood:
Inc. appointed by the Board of Directors of Tysaw#s, Inc. to carry out the purposes of the Plan.

1.7 Compensation“Compensation’means wages, including Bonuses, within the meaafnGode Section 3401(a) (for purposes of income
withholding at the source) and all other paymeritsoonpensation to an Employee by an Employer @dburse of the entitg’trade or business) during a F
Year for which the Employer is required to furntble Employee a written statement as required t@perted under Code Sections 6041(d), 6051 (a)(@)685:
(but without regard to any rules that limit the remaration included in wages based on the natulecation of the employment or the services perfatn
Compensation shall include Elective Deferrals amgl @amount which would have been paid during a Mear, but was contributed by an Employer on bebt
an Employee pursuant to a salary reduction agreewtgoh is not includable in the gross income @& BEmployee under Section 125, 132(f)(4), 402(g)¢3357
of the Code. Compensation shall not include thiefahg:

(@) reimbursements or other expense allovgraash and noncash fringe benefits, moving expalfe@ances, any distributions from a
of deferred compensation or Employer contributionsredits to a plan of deferred compensation wkigh not includable in the Employee's g
income for a taxable year in which contributed mrdited (other than Elective Deferrals), welfaradfés, and amounts realized from the exercis
non-ualified stock options or when restricted stock jooperty) held by an employee either becomedyfreansferable or is no longer subject 1
substantial risk of forfeiture;

(b) other amounts which received special tax benefiis;
(c) special non-recurring forms of remuneration.
1.8 Elective Deferrals “Elective Deferrals” means reductions pursuantitdembers Salary Reduction Agreement, in the whole perge

(permitted below in Section 3.1) of the



Member's Compensation, which amounts are crediyetthd Employer to the Member’s Elective DeferrakAant under the Plan, as provided below.

1.9 Eligible Employee“Eligible Employee”shall mean an Employee who the Employer reasonablgcts, based on his or her regular rate of
will have Compensation for the determination ydaattequals or exceeds $110,000 (as adjusted uredgios 414(qg)(1) of the Code) or who is othen
determined to be a “Highly Compensated Employeéfiizvthe meaning of Section 414(q) of the Code.

1.10 _Employee“Employee’means any person who is designated on the recbttle @mployer as being employed by the Employeipfaoposes ¢
the Federal Insurance Contributions Act.

1.11 _Employer “Employer”means Tyson Foods, Inc., or any corporation intehvit may be merged or consolidated, or any afflithat may ado
the Plan with approval of the Board of DirectorsTggon Foods, Inc.

1.12 _Employer Match“Employer Match” shall mean the credit, if anyade to the Membes’Employer Match Account by the Employer pursua
Section 3.2 below.

1.13 Enrollment Period “Enroliment Period"means, with respect to deferrals of Compensatiorergdly, each election period designated by
Committee with respect to the Plan Year during Whiew Members may establish, and current Membeysameend, their rates of Elective Deferrals undeir
Salary Reduction Agreements which ends prior tditeeday of each Plan Year; provided, howevethmextent the Committee may permit:

(@) with respect to a deferral of Annual Bsnthe election period established by the Commiitbieh ends prior to the earlier of the f
day of each Plan Year or the first day of the aygtlie performance period; provided, however, if Amual Bonus qualifies as performanzase:
compensation within the meaning of Treasury Reg@ratSection 1.409A-1(e) and satisfies the critarider Treasury Regulations Section 1.409A-2(a)
(8), the election period may end as late as sixn@)ths prior to the end of the performance perémut

(b) in the case of a Member who is first iblig to defer Compensation as of any date other #aauary 1, the 30ay period beginning as
the date the Eligible Employee becomes eligiblee@ Member.

1.14 _Member “Member” means any Eligible Employee who has been desigriatgzhrticipation as provided in Article Il belowrovided, howeve
that any Employee who ceases to be an Eligible Byegl shall remain an inactive Member until his er lhenefits are paid pursuant to Article VII or Mbelow.

1.15 _Norelective Contributions “Non-elective Contributions” means an amount deetito a Member’'s Nomelective Contribution Account by t
Employer.



1.16 _Plan “Plan” means the savings and profit sharing plan set farthis document and all subsequent amendmentsttheshich in the aggreg:e
are intended by the Employer to constitute a naalified savings and profit sharing retirement plahe name of the Plan shall be ttex&cutive Savings Plan
Tyson Foods, Inc.”

1.17 Plan Year “Plan Year” means, prior to April 1, 1996, eactelve-month period commending April 1, the period fromriAd, 1996 tc
December 31, 1996 and, thereafter, the calendar yea

1.18 _Salary Reduction AgreemeriBalary Reduction Agreementrfieans an agreement entered into between the Meanbethe Employer durir
the Enrollment Period by which the Member agreescteept a reduction in his or her Compensation fteerEmployer equal to any whole percentage, pgrof.
period, not to exceed the percentages permitte@ruSéction 3.1(a) below. A Salary Reduction Agresinshall be irrevocable by the Member excef
otherwise provided herein and shall apply to eaayrgl period during such time in which the Membieceives Compensation from the Employer while
Salary Reduction Agreement is in effect.

1.19 _Separation from Servit8eparation from Servicetheans that a Member has experienced a separationskervice with the Employer and
affiliates within the meaning of Section 409A(aj@®)i) of the Code. Whether a Separation from Smrviakes place is determined based on the facl
circumstances surrounding the termination of themider's employment and whether there is an intent forMeenber to provide significant services for
Employer or any affiliate following such terminaticA Member’'s absence from work due to militaryMeasick leave, or othésona fide leave of absence (st
as temporary employment by the government) shalcoostitute a Separation from Service if the pbiad such leave does not exceed six (6) monthsich
longer period as is provided either by statute yorcbntract. If the period of leave exceeds sixr{@nths and the Memberright to reemployment after st
extended leave is not provided either by statutdyrcontract, the Member shall be deemed to havariad a Separation from Service on the first
immediately following such six-month period. A temation of employment will not be considered a Sapian from Service if:

0] the Member continues to provide serviassan employee of the Employer or any affiliatarainnual rate that is twenty percent (2
or more of the services rendered, on average, gluhie immediately preceding three (3) full calengears of employment (or, if employed less 1
three (3) years, such lesser period) and the anmeualneration for such services is twenty perc@®q) or more of the average annual remuner
earned during the final three full calendar yedrsmployment (or, if less, such lesser period), or

(i) the Member continues to provide serviteshe Employer or any affiliate in a capacity eththan as an employee of such entity ¢
annual rate that is fifty percent (50%) or moretloé services rendered, on average, during the inatedygl preceding three full calendar year:
employment (or if employed less than three (3) gesuch lesser period) and the annual remunerfticguch services is fifty percent (50%) or mor
the average annual remuneration earned duringrtakthiree (3) full calendar years of employmenti{d¢ess, such lesser period).



1.20 Unforeseeable EmergencyUnforeseeable Emergencyiieans a severe hardship to the Member resultimg &p illness or accident of t
Member, the Membes’ spouse, or a dependent (as defined in Code 8eLH® without regard to Subsections 152(b)(1),2b#nd (d)(1)(B) thereof) of tl
Member, loss of the Membearproperty due to casualty, or other similar extlarary and unforeseeable circumstances arisirg r@sult of events beyond
control of the Member; provided further that sucirdship can not be relieved through reimbursementompensation from insurance or otherwise
liquidation of assets (to the extent liquidationulbnot itself cause severe financial hardshig)ycessation of deferrals under the Plan.

1.21 _Valuation Date“Valuation Date”under the Plan shall mean the last business daadf calendar month, unless otherwise designatehe
Committee, and any other day as may be designgtétebCommittee from time to time.

ARTICLE Il
Eligibility for Participation

21 Requirements for ParticipatioAny Eligible Employee who has been designatedPlan membership by the Committee may participatig
Plan commencing as of the Enroliment Period coingidvith or next following the date on which hisker Plan membership is approved by the Committe
processed administratively.

2.2 Cessation of Active Participatiod Member shall cease to be eligible for activetipgoation in the Plan as of any date communicatethe
Member by the Committee. A Member who ceases teligéble for active participation will no longer t&igible to make further Elective Deferrals undiee
Plan pursuant to Section 3.1, if otherwise eligitdedo so, and will no longer be eligible to reeeiMonelective Contributions under Section 3.3, but ¢
continue to be subject to all other terms of trenPo long as his or her Account has not been @idliributed. Any deferral election then in effest of the da
the Member ceases to be eligible for active paditon will be cancelled by action of the Commit® soon as administratively practical, subjecarg
restrictions on the implementation of the cancielfaunder Code Section 409A.

2.3 SuspensiaonSubject to the provisions of Code Section 409%%the event a Member participates in a plan of ruplByer or affiliate intended
qualify under Code Section 401(a) and containingvaqualified cash or deferred arrangement qualifiedeunCode Section 401(k), the Member shal
suspended from continued participation under thas B the extent required by such other plan eesalt of a hardship withdrawal made by such Meminete
such other plan.

2.4 Participation Following Nefligibility . Each Member whose service is terminated and whbsegjuently is remployed by the Employer
who otherwise becomes ineligible for active paptition in the Plan may be treated under the Plam @preturn to membership as a new Member purgo
Section 1.13(b) but only if the Member has not bekgible to participate in the Plan (other tharthaiespect to the receipt of earnings credits uidgcle 1)
for a period of at least twenty-four (24) months.




2.5 Designation of BeneficiaryEach Eligible Employee on becoming a Member shall

€) agree to be bound by the terms and conditionsie@ftan; and

(b) designate in writing one or more Benefies to receive his or her benefits in the ewsrtiis or her death. If no such designatiol
made, or if such Beneficiary be deceased with@uaessor Beneficiary being designated in writthgn the death benefits shall be paid in a lump
to the surviving spouse of said Member, if any eotfise to the Membes’ estate. Should a Beneficiary of a deceased Medibeafter he or she b
started receiving payment under the Plan and iketigeno living successor Beneficiary named bydbeeased Member, then the remaining benefits
be paid in accordance with the designation of teeeliciary. If no such designation is in effecgntthe remaining death benefits shall be paidlumgp
sum to the surviving spouse of said Beneficiangny, otherwise to the estate of the Beneficiacginéng payment at the time of his or her deattch
Member shall be entitled to change his or her deded Beneficiaries from time to time by filing tvithe Committee a new designation of Benefic
form, and each change so made shall revoke all gesignations by the Member.

ARTICLE Il
Credits to Accounts

3.1 Members' Elective Deferrals

(@) Amount of Elective DeferralsDuring any applicable Enroliment Period, each Memmay elect, pursuant to a Salary Redu
Agreement, to direct the Employer to reduce hifi@r Compensation, and in lieu thereof, credit ® Hhective Deferral Account of such Membel
amount equal to such reduction, with such redudimounts to be in integral percentages, deternmasddllows:

(i)  From one percent (1%) to one hundred percent (10ff%)s or her Compensation (net of applicable hatdings),excluding
Annual Bonuses, if any; and

(i)  One percent (1%) to one hundred percent (100%)eofmount of any Annual Bonus included in his ar®@empensation (net
applicable withholdings).

Members may elect to have Elective Deferrals agpdither to Compensation excluding Annual Bonuse#nnual Bonuses, or both, subject to ¢
rules as may be promulgated from time to time ey @ommittee. If so specified on a Salary Reducfigneement, a deferral election will carry o
from Plan Year to Plan Year and, in that case, anbt will complete a new election only for a PlaeaY for which he or she wishes to change F
her deferral election.



(b) Initial Authorization for Elective Defiedls . All Salary Reduction Agreements shall be in wgtior in such other form permitted by
Committee and shall be submitted to the Employetsodesignee during the applicable Enrolimentdem accordance with the normal administre
procedures established by the Committee. No S&aduction Agreement made pursuant to Section Jilé&ove shall be given effect unless, at
time, the Member has in effect an election forteximum before-tax contribution permissible purguarthe terms of the tagualified cash or deferr
arrangement then maintained by the Employer oralcasally made the maximum before-tax contributi@nnpissible pursuant to the terms of the tax-
qualified cash or deferred arrangement then maieteby the Employer.

(c) Crediting Elective DeferralsElective Deferrals under the Plan shall be cestllty the Employer to the MembgiElective Deferr:
Account no later than as of the end of the montivhiich the deferral amounts were deducted fromMbenber's Compensation.

3.2 Employer Match

(@) Amount of Employer MatchThe Employer shall credit to the Employer Matctcéunt of each Member who has elected to ma
Elective Deferral pursuant to Section 3.1 abovamount determined in accordance with the followfimgnula:

(i) an amount determined by applying the matching dmtion provisions of the Retirement Savings Plafyson Foods, Inc. (b
without regard to any of the restrictive provisi@pplicable to that plan as a tgualified retirement plan, including, without liratton, Sectior
401(a)(17), 401(k), 401(m) and 402(g) of the Cadethe sum of the maximum aggregate elective dafethat could be made by the Menr
under the tax-qualified cash or deferred arrangémietne Employer and the Elective Deferrals madeeun the Plan for the period,

(i)  reduced by the maximum amount of matching contidmst that could be allocated under the gaelified cash or defern
arrangement of the Employer on behalf of the Menfibethe same period.

(b) Crediting the Employer MatchThe Employer Match shall be credited by the Empgtdo the Member's Employer Match Accoun
later than as of the end of the month in which ¢beesponding credit to the Member's Elective DraleAccount is made pursuant to Section 3.
above.

3.3 Non-elective Contributions

(@) Amount of Notelective Contributions An Employer may, in its discretion, make conttibos to any Member's Noalective
Contribution Account for one or more Plan Yearsdatermined in the sole discretion of the Emplojiére amount of any contribution made on be
of a Member pursuant to this Section 3.3 may




be expressed as a percentage of the Member's bksg gmte as in effect on the date the amountedited to the Member’'s Noelective Contributio
Account in accordance with Section 4.1 below oamy other manner determined by the Employer. Theuatnof any contributions made pursuar
this Section 3.3 for any Plan Year may vary amoregriders and may be contributed on behalf of oneaveilembers and not others.

(b) Crediting Norelective ContributionsNon-elective Contributions shall be credited by tBeployer to a Member's Noelective
Contribution Account as of a date determined byGbenmittee in its sole discretion.

3.4 Timing of ElectionsNo election to defer a portion of a Memtse€ompensation shall be made outside of an apptidatroliment Period. |
particular, no election to defer a portion of a Memris Compensation (exclusive of any Annual Bonus) imaynade later than the last day of the calendan
immediately preceding the Plan Year in which thenPensation will be earned. Notwithstanding the @&bdv the case of the first Plan Year in which digiEle
Employee becomes a Member, the Committee mays digtretion, allow the Member to make an electidefer a portion of the MembsrCompensation th
will be payable to him or her for that Plan Yeaut(bnly with respect to Compensation paid for sssiperformed after the date of the election) withirty (30
days after the date the Eligible Employee becombtember. Except in the case of the first Plan Yieawhich an Eligible Employee becomes a Membe
election to defer the portion of a Memi®Annual Bonus may be made later than six montios fr the last day of the performance period fhick the Annue
Bonus is payable and only then if the Member hasiged services continuously to the Employer oafiitiate from the later of the beginning of therfsemanc
period or the date the corresponding performaniterier have been established and, provided furtihet, the amount of the MembgrAnnual Bonus has r
become readily ascertainable as of the date tloti@leis made.

3.5 Irrevocability of ElectionsAll elections to defer Compensation under thisicde 3 shall become irrevocable as of the lastafayhe applicabl
Enroliment Period and may only be made pursuaahtagreement between the Member and the Employiehwhall be in such form and subject to such
and limitations as the Committee may prescribesdradl specify the amount of the Compensation oMeenber that the Member desires to defer.

3.6 Effect on Other PlansThe amount of contributions made on behalf of emMer under this Article 3 shall not be deemedeaarnings ¢
compensation for the purpose of calculating thewarmhof a Membes benefits or contributions under a retirementefedal plan of an Employer or the basi
amount for any other benefit plan provided by arpkyer, except to the extent provided in any suem.pNo amount distributed under this Plan shakibeme
to be earnings or a part of the Member’s total censation when determining a Memtsebenefit under any benefit plan established b¥aployer, unles
otherwise provided in such plan.




ARTICLE IV
Accounts and Earnings Credited

4.1 Accounts of Memberd'he Employer shall establish and maintain fohddember the subaccounts described in Sectionridddition to suc
other subaccounts as otherwise necessary to réflederms of the Plan in effect prior to Januaryl997. Each Account and subaccount shall be eedi
required in Article Ill above and Section 4.4 below

4.2 Hypothetical Investment of AccountdJntil such time as the Committee directs otheewisach Member may direct the Committe
hypothetically invest his or her Account among @namore investment options designated by the Cotaeias the Member shall select by providing wr
notice to the Committee according to the procedastablished by the Plan Administrator for thatjose.

(@) All investment directions, or changesnivestment directions, of the MembgAccount shall be made in accordance with thequioe:
established by the Committee.

(b) An investment direction, once given, shed deemed to be a continuing direction until dethas otherwise provided herein. If
direction is effective for the date a deferral ontibution is to be made, all deferrals or conttibns which are to be made for such date shatidzter
as invested in such investment option as the Cotmenibay determine.

4.3 Member Directions to Transfer BetweediVidual Funds. A Member may elect, according to the procedustabdished by the Committee,
transfer the hypothetical investment of his or Aecount among various investment options designlayeithe Committee. An election under this Sectidhshal
be effective as of the date that such directiorgpancessed by the Committee in accordance witprineedures established for such purpose.

4.4 Earnings The Member’s Account shall be credited or changitl the rate of return which would have been edrhad the Membes’Account
or applicable portion thereof, been invested purstmthe Membeg hypothetical investment elections among the deségl investment options in accorde
with procedures established by the Committee.

4.5 MiscellaneousA Members Account shall cease to be credited with hypothétnvestment returns as of the Valuation Daté tthey Account, ¢
applicable portion thereof, is processed for distiibn. A Members Account may be credited with such rate or rafestarn in accordance with the most re«
investment election properly and timely submittgdhee Member to the Committee or its designee aoatance with such rules and procedures desigigtéuk
Committee.



ARTICLE V
Vesting

All Account and subaccount balances shall be fullgted at all times; provided, however, that Naetve Contribution Accounts and Pre-2005 Non-
elective Contribution Accounts, and any subaccotheeeof, of any particular Member or categorieMeimbers may be subject to such vesting schedwds(8):
Committee may determine from time to time and comicate to such Member(s).

ARTICLE VI
Unforeseeable Emergency Payments

6.1 Unforeseeable Emergency Paymeiftsor to the time that payments otherwise becdoee in accordance with the provisions of the Piae
Committee may pay all or a portion of a Member'st904 Accounts (reduced by negative rates of reéxperienced); provided, however, that any :
distribution shall be made only if it is demonsticitthat an Unforeseeable Emergency exists andtortlye extent necessary to relieve the financiatistayg
presented by the Unforeseeable Emergency. Forutposges of this Article 6, the Committee shall htheesole and absolute discretion, which shalltezaser
in a nondiscriminatory and uniform manner, to deiee if an Unforeseeable Emergency exists witheesip a Member.

6.2 Applicable Proceduret/nforeseeable Emergency payments shall be maal&tember only in accordance with such rules, Edicprocedure
restrictions, and conditions as the Committee nraynftime to time adopt. Any distribution under tifisticle 6 must be limited to the amount reason
necessary to satisfy the emergency need (includideral, state and local taxes and penalties tieatemsonably anticipated to result from the distion). Any
determination of the acceptance or denial of agsfjfor an Unforeseeable Emergency payment shatidie by the Committee as soon as practicable thil
Member’s request is approved in accordance with rulesiegpjih a uniform and nondiscriminatory manner. Anpeant under this Article 6 shall be made
lump sum in cash to the Member and shall be chaegginst the Member's Po2604 Accounts as of the Valuation Date coincidinighver immediatel:
following the date of the payment.

ARTICLE VII
Death Benefits

7.1 Death Prior to Commencement of Payméina Member dies before distributions have comeeei the Membes' Beneficiary shall be entitl
to receive the full value of the Member’'s Post-2@®tounts. The Membes'Beneficiary shall be paid by default in annuatatiments over five (5) years w
the first installment to be paid in the first Janu#ollowing the calendar year of death; providedwever, if the value of the Member's aggregatet-208<
Accounts is $50,000 or less, the Member's Benefjoidll be paid in a lump sum in the January follog the calendar year of death.




7.2 Death After Commencement of Paymelita Member dies after distributions have comneehdout prior to the complete payment of
Member’'s Post-2004 Accounts, the Member's Benafjcghall be entitled to receive the entire unpagdted portion of the Member's P@304 Account
according to the Member’s distribution in effectla time of death.

7.3 Payment to Successor Beneficially subsequent to the death of a Member, the MatalBeneficiary dies while entitled to receive bets
under the Plan, the successor Beneficiary, if ahgll be entitled to receive benefits under thenPkiowever, if no such successor Beneficiary igealthe
Members benefits under the Plan shall be paid in accaelarith the designation of the Beneficiary. If nls designation is in effect, then the remainingtk
benefits shall be paid to the Beneficiagpouse, if any, and if the Beneficiary is notvawgd by a spouse, by the personal representafithendecease
Beneficiary's estate.

ARTICLE VIII
Payment of Benefits

8.1 Distribution Events

@ Employee Deferral Accounts and Empldylatch Accounts During the applicable Enrollment Period in whaziMember may elect
make Elective Deferrals for any Plan Year pursuarnbection 3.1(a), including the Membeihitial deferral election and initial deferraketions fo
subsequent Plan Years, the Member may elect th@enan which amounts in his or her Employee Defeffecount and Employer Match Accot
attributable to each such Plan Year shall be gaid.each Plan Year for which a Member makes arairdeferral election pursuant to Section 3.1(.
Member may elect to be paid from his or her Elec@eferral Account and Employer Match Account a& time and in one of the following fori
designated below:

@) in a lump sum in January of a specife@adendar year (which is at least two (2) yearsofeihg the Plan Year for which t
election is made);

(i) in annual installments (not to exceeften (15) years) commencing in January of a sigecifalendar year (which is at le
two (2) years following the Plan Year for which &lection is made);

(i)  in a lump sum in January of the calengaar following the calendar year in which the Mamib Separation from Servi
occurs;

(iv)  in annual installments (not to exceedef#n (15) years) commencing in January of the daleyear following the calendar y:
in which the Member’s Separation from Service osgur

v) the earlier of (i) or (iii) above;



(vi) the earlier of (ii) or (iv) above;
(vii) the later of (i) or (iii) above; or
(viii)  the later of (ii) or (iv) above.

(b) Nonelective Contribution AccountsNon-elective Contributions shall be paid in the samemea as are Elective Deferrals for the s
Plan Year in which both contribution types are @egtito a Member’'s Account.

(c) Change in Time and Form of Payment &ast. A Member making an initial deferral election @éning to the timing and form
payment of amounts held in his or her P2894 Accounts with respect to any Plan Year magtétechange a payment commencement date prev
selected for amounts deferred in such Plan Ye@) uch redeferral election does not take effextil dwelve (12) months following the date on wt
the redeferral election is made; (ii) the first pant with respect to which the redeferral is maddeferred for at least five (5) years from theedt
payment would otherwise have commenced; and (iidhe instance of a redeferral of a payment to laelerat a fixed time or pursuant to a fi
schedule, the redeferral election does not ocasrtlean twelve (12) months before the date ofitsedcheduled payment. If the applicable condgim
the immediately preceding sentence are not satisfiee redeferral election will not be given effelétthe redeferral election affects an electiorth
alternative payment events or is modified to previolr multiple payment events, each of the requénet® in clauses (i), (i) and (iii) of the immeaib/
preceding sentence must be satisfied in ordehfredeferral election to take effect.

(d) General Payment Rules
@) Cash or Cash Equivalent Paymert payments under the Plan shall be in casheshequivalents.
(i) Default Time and Form of Payment Ruléa Member fails to make a timely election pwastito Section 8.1(a) for amounts

deferred with respect to any Plan Year, paymemtnadunts attributable to that Plan Year will be madannual installments over five (5) ye
commencing in January of the later of the caleyéar in which the Membes’Separation from Service occurs or the calendar ipewhich th
Member attains age 62.

(iii) Lump Sum Rule for Small AccountNotwithstanding anything to the contrary in tAidicle 8 (other than Section 8.1(d)(\
if the aggregate value of the Member’s P2804 Accounts is $50,000 or less, the distributbthe Accounts shall be made in a lump su
January of the calendar year following the caleydar in which the Member’s Separation from Sergceurs.

(iv) De Minimis Distributions The Committee, in its discretion, may initiatdistribution in a lump sum of a Member’'s P@&9<
Accounts if the




aggregate amount credited thereto does not exeeédhas not exceeded for the immediately precething2)-year period, the then applica
dollar limit under Section 402(g)(1)(B) of the Coded the distribution effects a termination andiiligtion of the entirety of the Member’
interest in the Plan and all similar plans (wittlie meaning of Treasury Regulations Section 1.408%¢2)), provided that the Committae’
action is documented in writing no later than théedsuch distribution is made.

v) Delay in Payment to Certain Membefgotwithstanding anything to the contrary in tAdicle 8, if a Member is aspecifiec
employee’within the meaning of Section 409A of the Codehat date of his or her Separation from Service,@ayments otherwise due fr(
such Member’s Post-2004 Accounts during thensoath period after the date of Separation from 8ershall be deferred and such defe
amounts will be paid during the seventh month feifeg such six-month anniversary.

(vi) Installment Paymentd~or purposes of this Section 8.1, annual insetith means a series of amounts to be paid anruadl
a predetermined period of years in substantiallyakgeriodic payments, except to the extent anyeame in the amounts reflects reasor
earnings. Annual installments shall be treated siagle payment of purposes of Section 409A ofCbée.

(vii)  Pre2005 Accounts Pre-2005 Accounts shall be paid in accordance Mipendix A.

8.2 Accelerated Payouts in the Event of 489@lations. Notwithstanding any other provision of the Plarthie contrary, the Committee shall ce
each Employer to make payments hereunder beforegayments are otherwise due if it determinestti@provisions of the Plan fail to meet the requieats o
Code Section 409A and the rules and regulationmplgated thereunder; provided, however, that suhment(s) may not exceed the amount required
included in income as a result of such failureamply the requirements of Code Section 409A andthes and regulations promulgated thereunder tanihe
extent permissible therein, any taxes, penaltigsrést and costs attributable thereto.

8.3 Distributions During the Transition Reti Notwithstanding any other provision of the Plarthie contrary, the Committee may allow a Men
to elect a form and time for the distribution of lor her Pos2004 Accounts different from the foregoing provismf this Article 8 provided that: (a) the elen
is made on or before December 31, 2008; (b) thetiefe satisfies the limitations on the nature of auch election as set forth in Section 3.02 of dhex
Procedure 20086, including the requirement that any such elecsball only apply to amounts not otherwise payail2008 and shall not cause an amou
be paid in 2008 that would not otherwise be payab008; and (c) any such Member’s election isviocably made in writing on or before December228.

8.4 Deduction Limitation on Benefit PaymentSotwithstanding any other provision of the Pl#nan Employer reasonably anticipates that
Employer’s deduction with respect to



any distribution from this Plan would be limited@minated by application of Section 162(m) of tdede, then to the extent deemed necessary byntiptolze!
to ensure that the entire amount of any distribufimm this Plan is deductible, the Employer majagepayment of any amount that would otherwis:
distributed from this Plan. Any amounts for whiclstdbution is delayed pursuant to this Article Bh@ontinue to be credited with additional amount
accordance with Section 4.4. The delayed amounts day amounts credited thereon) shall be dis&ibt the Member (or his or her Beneficiary) atehadies
date the Employer reasonably anticipates that édeiction of the payment of the amount will not ingited or eliminated by application of Section 182 (of the
Code.

8.5 Benefits Payable to Minors and Incompetents

(@) Whenever any person entitled to paymenter the Plan shall be a minor or under otherl ldgability or in the sole judgment of 1
Employer otherwise shall be unable to apply sughm@ats to his or her own best interest and advanfag in the case of illness, whether ment
physical or where the person not under legal digalis unable to preserve his or her estate fardr her own best interest), the Employer may @
exercise of its discretion direct all or any pantiof such payments to be made in any one or motheofollowing ways unless claim shall have k
made therefor by an existing and duly appointedrdjaa, tutor, conservator, committee or other dappointed legal representative, in which e
payment shall be made to such representative:

@) directly to such person unless such geighall be an infant or shall have been legaljydidated incompetent at the time of
payment;

(i) to the spouse, child, parent or otheodd relative to be expended on behalf of the peesaitled or on behalf of tho
dependents as to whom the person entitled hasutiyeoéisupport; or

(i)  to arecognized charity or governmeritadtitution to be expended for the benefit of asparentitled or for the benefit of the
dependents as to whom the person entitled hasutheofisupport.

(b) The decision of the Employer will, in déazase, be final and binding upon all persons hadEmployer shall not be obliged to see tc
proper application or expenditure of any paymentsiade. Any payment made pursuant to the poweirheoaferred upon the Employer shall ope
as a complete discharge of the obligation of thelyer.

ARTICLE IX
Administration of the Plan

9.1 Administrative Committee The Board of Directors may remove members fromadd members to the Committee at any time, withd
discretion, and may fill vacancies on the Commiti&e individual member of the Committee may nottiggpate in any decision exclusively affecting bishel
own participation in the Plan. The Committee shelect one of its members as Chairman, and shigirheetings at such times and places as it mayrdete
Acts




of a majority of the Committee at which a quorunpitissent, or acts reduced to or approved in writipg majority of the members of the Committee | dhe
valid acts of the Committee. The Committee shallentle sole authority, in its absolute discretimnadopt, amend and rescind such rules and regofaés, i
its opinion, may be advisable in the administratminthe Plan; and to construe and interpret then,Plae rules and regulations, and to make all «
determinations deemed necessary or advisable éoadministration of the Plan. All decisions, detetions, and interpretations of the Committee Ishe
binding on all Members. The Committee may emploghsiegal counsel, consultants and agents as itdeayn desirable for the administration of the Plad
may rely upon any opinion received from any suctiinsel or consultant and any computation receivedirfiy such consultant or agent. Expenses incuryetie
Board of Directors or the Committee in the engag&noé such counsel, consultant or agent shall lie ipathe Employer. No member or former memberhe
Committee or of the Board of Directors shall béléafor any action or determination made in goathfavith respect to the Plan or any awards graher@undel

9.2 Inalienability of BenefitsThe right of any Member or Beneficiary to any &finor payment under the Plan shall not be sulieetienation ¢
assignment, and to the fullest extent permittedaly shall not be subject to attachment, execugannishment, sequestration or other legal or aflétproces
In the event a Member or Beneficiary who is reaegvor is entitled to receive benefits under thenRilempts to assign, transfer or dispose of sigth, ror if ar
attempt is made to subject said right to such m®cguch assignment, transfer or disposition &eatiull and void.

9.3 Costs of the PlanThe costs of maintaining records and executiagsfers under the Plan shall be paid by Tyson Foods, unless tt
Committee elects to apply such costs as a cha@jasid?ost-2004 Accounts.

9.4 Indemnification Tyson Foods, Inc. shall indemnify and hold hasslany officer, employee, agent, or representathve incurs damage or lo
including the expense of defense thereof, in cotimeevith the performance of the duties specifiedetin, other than losses resulting from any suchgues frau
or willful misconduct.

9.5 Action by Tyson Foods, Inc. or Anothengifoyer. Any action to be taken by Tyson Foods, Inc. athaer Employer shall be taken by resolu
or written direction duly adopted by its board afedtors or appropriate governing body, as the caag be; provided, however, that by such resolubiowritter
direction, the board of directors or appropriateegaing body, as the case may be, may delegateyt@fficer or other appropriate person of an Emplothe
authority to take any such actions as may be dpddif such resolution or written direction.

ARTICLE X
Amendment and Termination of the Plan

10.1 _Amendment and Terminatiomyson Foods, Inc. or any successor thereto resehe right by action of the Board of Directorsterdelegatee
any time to modify or amend or terminate the Phm such modifications or amendments shall havetffeet of




retroactively changing or depriving Members or Baaries of benefits already accrued under thenPfaovided, however, that Tyson Foods, Inc. (s
successor) shall have the right to amend the Plaemy respect to comply with the provisions of &ectd09A of the Code and any guidance promulc
thereunder so as not to trigger any unintendedt¢essequences prior to the distribution of benefitsvided herein. Notwithstanding anything contairredhe
Plan to the contrary, upon termination of the Path Member's Po&004 Accounts shall be paid in due course in acsurd with Articles VII and VIII, unle:
Tyson Foods, Inc. (or its successor) elects to ldivBost-2004 Accounts paid in a lump sum after Blans termination but only if Tyson Foods, Inc. (o1
successor) determines that such payment of Za#t- Accounts will not constitute an impermissibleceleration of payments under one of the exces
provided in Treasury Regulations Section 1.4@A¢4)(ix), or any successor guidance. In suchnéveayment shall be made at the earliest dateifiedhunde
such guidance on account of the event. No Emplogfesr than Tyson Foods, Inc. (or its successoll) Bage the right to so modify, amend or termiridie Plan.

10.2 _Termination by Another EmployeEach Employer (other than Tyson Foods, Inc.)ldtele the right to terminate its participatiorttie Plan b
resolution of its board of directors or other agprate governing body and notice in writing to Tgdeoods, Inc. Any termination by another such Empgteshal
not be a termination as to any other Employer. Angh termination shall not trigger payment of affgaded Members Account unless Tyson Foods, Inc. (o
successor) affirmatively determines otherwise hiyoacof its Board of Directors and, in such evearty affect on payments shall be subject to thetditioins
under Section 10.1.

10.3 _Termination by Primary Sponsdfthe Plan is terminated by Tyson Foods, Inc.it®successor) it shall terminate as to all Empefs.

ARTICLE XI
Adoption of Plan by Affiliates

Any affiliate or other business entity related tgs®n Foods, Inc. by function or operation, if th#liate or business entity is authorized to doks«
written direction adopted by the Board of DirectofsTyson Foods, Inc. may adopt the Plan by actibthe board of directors or other appropriate gowvey
body of such affiliate or business entity. Any afilmp shall be evidenced by certified copies of tésolutions of the foregoing board of directorsgoverning
body indicating the adoption by the adopting &fii or business entity. The resolution shall siatédefine the effective date of the adoption eftan by th:
Employer.

ARTICLE XII
Miscellaneous Provisions

12.1 No Contract of Employment Intendedhe granting of any right to an Employee, pursuarthis Plan, shall not constitute an agreeme
understanding, express or implied, on the partysh Foods, Inc. or any affiliate, to employ suoipiyee for any specified period.



12.2 Claims Review Procedure

@ Notice of Deniallf a Member or a Beneficiary is denied a claimtfenefits under the Plan, the Committee shalligeoto the claimau
written notice of the denial within ninety (90) dagfter the Committee receives the claim, unlessiapcircumstances require an extension of tinm
processing the claim. If such an extension of tisnequired, written notice of the extension shallfurnished to the claimant prior to the termioatbi
the initial 90day period. In no event shall the extension exeepdriod of ninety (90) days from the end of suttial period. Any extension notice st
indicate the special circumstances requiring thteresion of time, the date by which the Committepeexs to render the final decision, the standan

which entitlement to benefits are based, the utweddssues that prevent a decision on the claichthe additional information needed to resolve ¢
issues.

(b) Contents of Notice of Denialf a Member or Beneficiary is denied a claim bamefits under a Plan, the Committee shall prota
such claimant written notice of the denial whicllsket forth:

0] the specific reasons for the denial;

(i) specific references to the pertinent provisionthefPlan on which the denial is based,;

(iii) a description of any additional material or infotioa necessary for the claimant to perfect thencland an explanation of w
such material or information is necessary; and

(iv) an explanation of the Platlaim review procedures, and the time limits egajblle to such procedures, including a stateme
the claimant’s right to bring a civil action undgections 502(a) of ERISA following an adverse bemsftermination on review.

(c) Right to ReviewAfter receiving written notice of the denial otkim, a claimant or his or her representativel fieaentitled to:
(i) request a full and fair review of the denial of th@m by written application to the Committee;
(i)  request, free of charge, reasonable access taagies of, all documents, records, and other inédion relevant to the claim;
(i) submit written comments, documents, records, aherabformation relating to the denied claim to @@mmittee; and

(iv) areview that takes into account all comments, dwmnis, records, and other information submittethieyclaimant relating to tl
claim, without



regard to whether such information was submittecomsidered in the initial benefit determination.

(d) Application for Review If a claimant wishes a review of the decisionydeg his or her claim to benefits under the Plaam,on sh
must submit the written application to the Comneittethin sixty (60) days after receiving writtentice of the denial.

(e) Hearing Upon receiving such written application for reviethe Committee may schedule a hearing for pup@deaeviewing th
claimants claim, which hearing shall take place not moemntthirty (30) days from the date on which the Catiea received such written applicat
for review.

® Notice of Hearing At least ten (10) days prior to the scheduledihgathe claimant and his or her representativgiated in writin
by him or her, if any, shall receive written notmkthe date, time, and place of such scheduledrigearhe claimant or his or her representativany
may request that the hearing be rescheduled, $avrtier convenience, on another reasonable dateamother reasonable time or place.

(9) Counsel All claimants requesting a review of the decisdenying their claim for benefits may employ courfse purposes of tk
hearing.

(h) Decision on ReviewNo later than sixty (60) days following the rgatenf the written application for review, the Contteé shall subm
its decision on the review in writing to the claimanvolved and to his or her representative, if,amnless the Committee determines that sp
circumstances (such as the need to hold a heargjre an extension of time, to a day no latentbae hundred twenty (120) days after the da
receipt of the written application for review. e Committee determines that the extension of fsnequired, the Committee shall furnish to
claimant written notice of the extension before thepiration of the initial sixty (60) day periodh& extension notice shall indicate the spi
circumstances requiring an extension of time arddhte by which the Committee expects to rendedétssion on review. In the case of a deci
adverse to the claimant, the Committee shall petidthe claimant written notice of the denial whahall include:

@) the specific reasons for the decision;

(i) specific references to the pertinentyismns of the Plan on which the decision is based;

(i)  a statement that the claimant is entitl® receive, upon request and free of chargepnedide access to, and copies of
documents, records, and other information relet@ttie claimant’s claim for benefits; and



(iv)  an explanation of the Plan¢laim review procedures, and the time limits egablle to such procedures, including a stateme
the claimant’s right to bring an action under Sat%02(a) of ERISA following the denial of the claupon review.

12.3 _Governing Law The construction, validity, and operation of tRisin shall be governed by the laws of the Stateeddware, to the extent r
preempted by applicable federal law.

124 Rules of ConstructionThroughout this Plan, the masculine includes férainine, and the singular and the plural, and wieesa, whet
applicable.

12,5 _Payment provided under the Plail payments provided under the Plan shall bel feom the general assets of the Employer and para&
fund shall be established to secure payment. Niestéhding the foregoing, the Employer may estataigiantor trust to assist it and any affiliatduinding Plai
obligations, and any payment made to a MemberBereficiary from such trust shall relieve the Enygloand affiliate from any further obligationsder thi
Plan only to the extent of such payment.

12.6  Withholding.

(@) From NotPlan Sources For each Plan Year in which a Member who is arplegee has amounts credited to his or her P08t
Accounts under the Plan, the Employer shall, todkient applicable, withhold from that portion éfetMembers Compensation that is not be
deferred in a manner determined by the EmployerMembers share, if any, of FICA and other employment taoesuch deferred compensation
the Employer is required to withhold. If insufficiecash wages are available or if the Member soetethe Member may remit payment in cash fo
withholding amounts.

(b) From Accounts Notwithstanding any other provision in this Planthe contrary, payments under the Plan may beleeted to pa
where applicable, the FICA tax imposed under Sest®101, 3121(a), and 3121(v)(2) of the Code arydstate, local, and foreign tax obligations
“Tax Obligations”)that may be imposed on amounts deferred pursuathtigdPlan prior to the time such amounts are paidhade available to t
Member and to pay the income tax at source on wagessed under Section 3401 of the Code or theespanding withholding provisions of applice
state, local, or foreign tax laws as a result ofaanelerated payment of the Tax Obligations (thedime Tax Obligations”)Accelerated paymer
pursuant to this Section 12.6(b) shall not excéedamount of the Tax Obligations and Income Taxigakibns and shall be made in the form
payment directly to the applicable taxing authestpursuant to the withholding provisions of apghie law.

12.7 _Agents In the administration of the Plan, the Committeay employ agents and delegate to them such adrative duties as it sees
(including acting through a duly appointed repreatve).



12.8 _Annual StatemenfThe Committee shall provide or otherwise makdlabke to each Member, within one hundred twent0jldays after tt
end of each Plan Year, a statement setting foetbénefits to be distributed under the Plan.

12.9 _Binding Effect The Plan shall be binding upon the successorsassigns of each Employer.

12.10 _Severability In case any provision of this Plan shall be iid/édr any reason, said invalidity shall not afféeé remaining parts hereof, but
the extent practicable, this Plan shall be condtarel enforced as if such invalid provision hademdeen inserted herein.

12.11 _Several, Not Joint, ObligationThe obligations of each Employer under the Pkprasent the obligations of that Employer and artetime
obligations of any other Employer.

12.12 _Status of PlariThe Plan is intended to be a plan that is notifipghwithin the meaning of Section 401(a) of tBede and is unfunded and, w
respect to Members who are Employees, is maintdigazhe or more Employers primarily for the purpo$eroviding deferred compensation far Select grou
of management or highly compensated employe&tiin the meaning of Sections 201(2), 301(a)(3) 401(a)(1) of ERISA. The Plan shall be administeanc
interpreted (i) in @ manner consistent with thagih, and (i) in accordance with Section 409Ataf Code and related Treasury guidance and regusatio

12.13 _Unsecured General Creditdviembers and their Beneficiaries, heirs, succasand assigns shall have no legal or equitabldsighterests
claims in any property or assets of an Employer.gewposes of the payment of benefits under tras PAny and all of an Employserassets shall be, and rem
the general, unpledged unrestricted assets ofriifdyer. An Employes obligation under the Plan shall be merely thatrofinfunded and unsecured promis
pay money in the future.

12.14 _Integrated PlarThis Plan constitutes the final and complete eggion of agreement among the parties hereto eghect to the subject ma
hereof.

IN WITNESS WHEREOF, Tyson Foods, Inc. has causediidenture to be executed as of the date sét bamtow.
TYSON FOODS, INC.

By: /s/ Dennis Leatherby

Title: EVP and Chief Financial Officer
Date: 11-14-08




APPENDIX A
The distribution of Pre-2005 Accounts shall be adstéred solely in accordance with the provisiohthis Appendix A, as follows:

1. Pre2005 Accounts Amounts credited to a Member’'s P2805 Accounts shall be distributed to the Membehisror her Beneficiaries in st
form and at such times as set forth below:

(@) Normal Distribution Rules The following distribution rules apply to all Mdrars, other than to the extent provided in 1(bpwwel

(i) If the aggregate sum of a Member's R@35 Accounts total $50,000 or less as of the Yiatation Date immediately followir
the Member's termination of service for any reagbe,Pre2005 Accounts shall be distributed to the Memberash in a lump sum as soor
practicable following the termination of service.

(i) If the aggregate sum of a Member's R@35 Accounts total more than $50,000 as of th& fifaluation Date immediate
following the Member's termination of service fanareason, the Pre-2005 Accounts will be paid devis:

(1) unless the Member timely elects another form ofnpenyt pursuant to Section 1(a)(ii)(2) below, the Nbemrs Pre200%
Accounts shall be paid in annual installments dggar(10) years, with the first installment to bédpa January immediately followir
the later of the date the Member attains age @2rafinates service; provided, however, if the 885 Accounts become payable
reason of the Member’s death prior to age 62, teenler's Pre2005 Accounts shall be paid in annual installmewer ten (10) year
with the first installment to be paid in Januaryidwing the calendar year in which the Member wohhl/e attained age 62. If 1
Members death occurs on or after attaining age 62 duaingplendar year, the first installment shall bedpai January of tt
immediately following calendar year if the deatltweed on or before May 31 and shall be paid irudanof the second calendar y
immediately following the Member’s death if the Mieer died on or after June 1; or

(2) in lieu of the default payment method describedSéaction 1(a)(ii)(1) above, a Member or Beneficiadyo makes
timely election may elect one of the following aftate methods of payment:

(@) biannual installment payments extendingr a period of not more than fifteen (15) yeavih the firs
installment commencing as of any January withinfifieen (15)year period that commences with the later of tHentia
year in which the



Member attains age 62 or terminates service. Sutgyebe foregoing, the Member may designate tis finstallment date
long as all installment payments are made withenftfieen (15)-year period described by the filause of this Section 1(a)

(i(2)(@).

(b) annual installment payments extendingroveperiod of not more than fifteen (15) years,hwihe firs
installment commencing as of any January withinftfieen (15)year period that commences with the later of tHertia
year in which the Member attains age 62 or termemaervice. Subject to the foregoing, the Membey designate the fir
installment date so long as all installment payrm@né made within the fifteen (1$¢ar period described by the first claus
this Section 1(a)(ii)(2)(b).

(c) a lump sum payment of all or any portafra Members Accounts, whether or not the Member is then @
service of the Employer, with the remainder payaisider any provision of this Section 1, includihgstSection 1(a)(ii)(2)(c]

For purposes of this Section 1(a)(ii)(2), a Memél be deemed to have made a timely election dihtlge Member delivel
an election to the Committee by June 30 of the Flear prior to the Plan Year the first payment wabotherwise be made
the Member pursuant to Section 1(a)(ii)(1) and aeBieiary will be deemed to have made a timely @beconly if the
Beneficiary delivers an election to the Committe&east one year prior to the date the first paymesuld otherwise be ma
to the Beneficiary pursuant to Section 1(a)(ii)(Ihe delivery of payment elections shall be subjectuch additional ruls
and procedures as the Committee may prescribe.

For purposes of this Section 1(a)(ii), the amourany installment payment shall be determined bytiplying the Pre2005 Account balan
determined as of the date for processing the Higtdan by a fraction, the numerator of which is @mel the denominator of which is the nun
of remaining installment payments to be made taMeenber.

(i) A Member or Beneficiary, whether or niste Member is then in the service of the Employeay petition the Committee 1
the immediate payout of all or a portion of the Mmris Pre2005 Accounts in a lump sum, which petition shalldranted or rejected at
sole discretion of the Committee. In ruling upory anch petition, the Committee shall consider:gry circumstances of financial hards
demonstrated by the Member or Beneficiary; (y) hepefit that may be derived by the Employer by mgkhe distribution (other than 1
corresponding deduction that the Employer couldntly making the distribution); or (z) any combiioat of such circumstances. 1
Committee shall have the sole and absolute
discretion to grant or deny any such petition cstesit with the guidelines set forth herein.

(iv)  If, as of any Valuation Date, a MembdPe2005 Accounts total $5,000 or less and the Memlasrriot had any Electi
Deferrals credited to his or her Account for atstea two (2)year period, the Committee may elect to effectrameédiate distribution of tt
Member’'s Pre-2005 Accounts in cash in a lump suspas as practicable following such Valuation Date.

(b) Certain Grandfathered Distribution Rulffective Prior to January 1, 200Distribution of Pre2005 Accounts in pay status as
January 1, 2003 or that become payable at any dimiag the 2003 calendar year will continue durihg 2003 calendar year in accordance witt
distribution rules in effect under the provisiorigle Plan in effect immediately prior to Januan2@03 or, if the Member was previously a partioipa
the Retirement Income Plan of IBP, inc., pursuanthe rules in effect under that plan immediatefiopto January 1, 2003 (theTtansitiona
Grandfathered Rules”Notwithstanding the foregoing, the Committee, ssble discretion, may extend the application eftransitional Grandfather
Rules to the continued payment of the Po®5 Accounts of any Member who is otherwise suli@¢he provisions of this Section 1(b). In adufitj if
the aggregate sum of a Member’s Pre-2005 Accootas$50,000 or less as of the first Valuation Datmediately following the Membes’terminatiol
of service for any reason, the F2@05 Accounts shall be distributed to the Membercash in a lump sum as soon as practicable follgpwire
termination of service notwithstanding any provid®f the Transitional Grandfathered Rules to trrary.
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TYSON FOODS, INC.
2000 STOCK INCENTIVE PLAN
(As Amended and Restated Effective November 19, 200

SECTION 1 - DEFINITIONS

1.1 Definitions Whenever used herein, the masculine pronounbeiileemed to include the feminine, and the singalarclude the plural, unle
the context clearly indicates otherwise, and thiefong capitalized words and phrases are usedreri¢h the meaning thereafter ascribed:

(a) “ Affiliate” means (i) any corporation (other than the Compangh unbroken chain of corporations ending with @ompany if, at tt
time of granting of the Option, each of the corpioras (other than the Company) owns stock possg$fi# or more of the total combined voting poweait
classes of stock in one of the other corporationsuich chain, or (ii) any corporation (other thhe Company) in an unbroken chain of corporatiorgirtyenc
with the Company if, at the time of granting of etion, each of the corporations, other than #és¢ ¢orporation in the unbroken chain, owns staxdspssin
50% or more of the total combined voting power lbEkasses of stock in one of the other corporationsuch chain.

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

(c) “ Change in Contrdimeans any one of the following events which megu after the date hereof:

2) the acquisition by any individual, entdy “group,” within the meaning of Section 13(d)(3) or Sectiar{d)(2) of the Exchan¢
Act (a “Person”), of beneficial ownership (withinet meaning of Rule 138-promulgated under the Exchange Act) of votingusées of the Company whe
such acquisition causes any such Person to owrtyviiee percent (25%) or more of the combined votirgvpr of the then outstanding voting securities
entitled to vote generally in the election of digs (the “Outstanding Voting Securitiesprovided, however, that for purposes of this Sectibe following sha
not be deemed to result in a Change in Controkr{y) acquisition directly from the Company, unlsssh a Person subsequently acquires additiona¢ S
Outstanding Voting Securities other than from tlem@any, in which case any such subsequent acguistiall be deemed to be a Change in Control;j)oaurgy
acquisition by any employee benefit plan (or relatest) sponsored or maintained by the Compargngrcorporation controlled by the Company;

2 a merger, consolidation, share exchangmbination, reorganization or like transactiondlwng the Company in which tl
stockholders of the Company immediately prior tatstransaction do not own at least fifty perce@%} of the value or voting power of the issued
outstanding capital stock of the Company or itxegsor immediately after such transaction;

3) the sale or transfer (other than as segcfor the Companys obligations) of more than fifty percent (50%)tbé assets of tl
Company in any one transaction



or a series of related transactions occurring withone (1) year period in which the Company, amparation controlled by the Company or the stotéiérs o
the Company immediately prior to the transactionndd own at least fifty percent (50%) of the valuevoting power of the issued and outstanding &
securities of the acquiror immediately after tfengaction;

4) the sale or transfer of more than fifgrgent (50%) of the value or voting power of theuisd and outstanding capital stoc
the Company by the holders thereof in any one &etin or a series of related transactions ocogiwithin a one (1) year period in which the Compaauy,
corporation controlled by the Company or the stotitérs of the Company immediately prior to the s@stion do not own at least fifty percent (50%)hw
value or voting power of the issued and outstandiqgjty securities of the acquiror immediately afte transaction;

5) within any twelvemonth period the persons who were directors ofGbenpany immediately before the beginning of
twelve-month period (the “Incumbent Directorshall cease to constitute at least a majority ef Board of Directors; provided that no director wéoanitia
assumption of office is in connection with an attuathreatened election contest (as such termaseé in Rule 1441 of Regulation 14A promulgated under
Exchange Act) relating to the election of directofshe Company shall be deemed to be an Incunibeecttor; or

(6) the dissolution or liquidation of the Company.
(d) “ Code” means the Internal Revenue Code of 1986, as aatkend
(e) “ Committe@ means the committee appointed by the Board of Rired¢o administer the Plan. The Board of Direcsirall consider tt

advisability of whether the members of the Commitsball consist solely of at least two membershefBoard of Directors who are both “outside direst@as
defined in Treas. Reg. § 1.162-27(e) as promulgbyeithe Internal Revenue Service and “non-emplalissztors” as defined in Rule 16¢b)(3) as promulgat:
under the Exchange Act.

® “ Company” means Tyson Foods, Inc., a Delaware corporation.

(9) “ Disability” has the same meaning as provided in the ke disability plan or policy maintained or, if @jzable, most recent
maintained, by the Company or, if applicable, arffiliate of the Company for the Participant. If tang-term disability plan or policy was ever maintairan
behalf of the Participant or, if the determinatmfrDisability relates to an incentive stock opti@isability means that condition described in C&#etion 22(e)
(3), as amended from time to time. In the everd dfspute, the determination of Disability will beade by the Committee and will be supported by @dof ¢
physician competent in the area to which such Diisakelates.

(h) “ Dividend Equivalent Rightsmeans certain rights to receive cash paymentieasribed in Section 3.5.




0] “ Exchange Act means the Securities Exchange Act of 1934, asdet:from time to time.

0) “ Fair Market Value with regard to a date means the closing price atlwBtock shall have been sold on that date ofaietradin
date prior to that date as reported by the New Yidck Exchange and published in The Wall Streetnhd.

(k) “ Incentive Stock Optiohmeans an incentive stock option contemplatedhleyprovisions of Code Section 422 or any succebgsoeto.

0] “ Nonqualified Stock Optiohmeans an option that is not designated as, @rafilse intended to be, an Incentive Stock Option.

(m)  “ Option” means a Nonqualified Stock Option or an Incen®eck Option.

(n) “ Over 10% Ownet means an individual who at the time an IncentivactOption is granted owns Company stock possessing
than 10% of the total combined voting power of @@npany or one of its Subsidiaries, determineddphéng the attribution rules of Code Section 434(d

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

(9] “ Performance Goalsmeans the measurable performance objectives, jfestgblished by the Committee for a Performanc®&®¢ha

are to be achieved with respect to a Stock Incergranted to a Participant under the Plan. Perfocma&oals may be described in terms of Compiale-
objectives or in terms of objectives that are edaib performance of the division, Affiliate, defmaent or function within the Company or an Affikain whict
the Participant receiving the Stock Incentive igplyed or on which the Participastefforts have the most influence. The achieveroktite Performance Goi
established by the Committee for any Performanago®®evill be determined without regard to the effem such Performance Goals of any acquisitic
disposition by the Company of a trade or businessf substantially all of the assets of a traddwsiness, during the Performance Period and witregard t
any change in accounting standards by the FinaAdebunting Standards Board or any successor effiitg Performance Goals established by the Cone
for any Performance Period under the Plan will &iraf one or more of the following:

2) earnings per share and/or growth in egiper share in relation to target objectives|ushieg the effect of extraordinary
nonrecurring items;

2 operating cash flow and/or growth in aigrg cash flow in relation to target objectives;

3) cash available in relation to target objectives;

4) net income and/or growth in net incomeeéfation to target objectives, excluding the effetextraordinary or nonrecurri
items;



(5) revenue and/or growth in revenue in fefato target objectives;

(6) total shareholder return (measured agdts of the appreciation of, and dividends desdaon, the Stock) in relation to tar
objectives;

@) return on invested capital in relation to targegeotives;

(8) return on shareholder equity in relation to tagectives;

9) return on assets in relation to target objectives;

(10)  return on common book equity in relation to targgjectives;

(11) operating income in relation to target objectives;

(12) EBIT, EBITDA or EBITDAR in relation to tget objectives; or
(13) Company stock price performance as congpagainst a peer group of companies selected b dhemittee; or

(14) any combination of the foregoing.

If the Committee determines that, as a result ohange in the business, operations, corporatetgteuor capital structure of the Company, or theaneat ir
which the Company conducts its business, or angratents or circumstances, the Performance Goalscalonger suitable, the Committee may in itsmdisor
modify such Performance Goals or the related mininacceptable level of achievement, in whole orart,pwith respect to a period as the Committee &
appropriate and equitable, except where such aet@mnd result in the loss of the otherwise avagabkemption of the Stock Incentive under Sectio?(11§ of
the Code. In such case, the Committee will not naakemodification of the Performance Goals or mimimacceptable level of achievement.

@) “ Performance Periddmeans, with respect to a Stock Incentive, a pesfaiime within which the Performance Goals relattogsucl
Stock Incentive are to be measured. The PerformBaded will be established by the Committee attittme the Stock Incentive is granted.

n “ Performance Unit Awartrefers to a performance unit award as describegiction 3.6.
(s) “ Phantom Sharesrefers to the rights described in Section 3.7.

® “ Plan” means the Tyson Foods, Inc. 2000 Stock Inceriia.

(u) “ Stock” means the Company’s Class A $.10 par value comshack.

v) “ Stock Appreciation Riglitmeans a stock appreciation right described iniGed.3.




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

x) “ Stock Incentive Agreemehimeans an agreement between the Company and afantior other documentation evidencing an a
of a Stock Incentive.

) “ Stock Incentive Prografhmeans a written program established by the Comenifiarsuant to which Stock Incentives are awe
under the Plan under uniform terms, conditionsastrictions set forth in such written program.

2) “ Stock Incentive§ means, collectively, Dividend Equivalent Rights,tiOps, Performance Unit Awards, Phantom Sharesck
Appreciation Rights and Stock Awards.

(@aa) “ Subsidiary means any corporation (other than the Companyhinrdroken chain of corporations beginning with @@mpany if
with respect to incentive stock options, at theetiof the granting of the Option, each of the cosions other than the last corporation in the ukénochail
owns stock possessing 50% or more of the total geedbvoting power of all classes of stock in onéhaf other corporations in the chain.

(bb) “ Termination of Employmeritmeans the termination of the employemployer relationship between a Participant anddbmpan'
and its Affiliates, regardless of whether severaacesimilar payments are made to the Participantafoy reason, including, but not by way of limitetj ¢
termination by resignation, discharge, death, Digplor retirement. The Committee will, in its adiate discretion, determine the effect of all mtanc
questions relating to a Termination of Employméamt|uding, but not by way of limitation, the questiof whether a leave of absence constitutes a ifation o
Employment.

SECTION 2 - THE STOCK INCENTIVE PLAN

2.1 Purpose of the Plaithe Plan is intended to (a) provide incentivefticers, employees, directors, consultants anéragkrvice providers of t
Company and its Affiliates to stimulate their effotoward the continued success of the Companyt@ogerate and manage the business in a mannewitt
provide for the longerm growth and profitability of the Company; (bjceurage stock ownership by officers, employeegcthrs, consultants and other ser
providers by providing them with a means to acqaineroprietary interest in the Company, acquiraeshaf Stock, or to receive compensation whichaisek
upon appreciation in the value of Stock; and (cyvjate a means of obtaining, rewarding and retaisinch key personnel.

2.2 Stock Subject to the PlaBubject to adjustment in accordance with Sedi@n 40,660,000 shares of Stock (the “Maximum FBaares”)are
hereby reserved exclusively for issuance pursu@Btack Incentives. At no time may the Company hawtstanding under the Plan Stock Incentives aades
of Stock issued in respect of Stock Incentives utitke Plan in excess of the Maximum Plan Shares.sHares of Stock attributable to the nonvestephidn




unexercised, unconverted or otherwise unsettletigmoof any Stock Incentive that is forfeited omcalled or expires or terminates for any reasormaui
becoming vested, paid, exercised, converted onatbe settled in full will again be available founposes of the Plan.

2.3 Administration of the PlanThe Plan is administered by the Committee. Then@ittee has full authority in its discretion totetenine th
officers, employees, directors, consultants anglisemroviders of the Company or its Affiliates wthhom Stock Incentives will be granted and the teeme
provisions of Stock Incentives, subject to the PBnbject to the provisions of the Plan, the Correaihas full and conclusive authority to interghet Plan; t
prescribe, amend and rescind rules and regulat@atng to the Plan; to determine the terms am¥ipions of the respective Stock Incentive Agreermemd ti
make all other determinations necessary or adwesdl the proper administration of the Plan. Thamittees determinations under the Plan need ne
uniform and may be made by it selectively among@es who receive, or are eligible to receive, awamtier the Plan (whether or not such personsraiagdy
situated). The Committee’s decisions are final binding on all Participants.

2.4 Eligibility and Limits. Stock Incentives may be granted only to officemmployees, directors, consultants and other cemioviders of tr
Company, or any Affiliate of the Company; providémwever, that an Incentive Stock Option may ordygsanted to an employee of the Company ol
Subsidiary. In the case of Incentive Stock Optidhe aggregate Fair Market Value (determined &seatlate an Incentive Stock Option is grantedjtotk witt
respect to which stock options intended to meetdlg@irements of Code Section 422 become exereisablhe first time by an individual during anyleada
year under all plans of the Company and its Susel may not exceed $100,000; provided furthext, iftthe limitation is exceeded, the Incentive ckt®ption
(s) which cause the limitation to be exceeded béltreated as Nonqualified Stock Option(s).

SECTION 3- TERMS OF STOCK INCENTIVES

3.1 Terms and Conditions of All Stock Incentives

(a) The number of shares of Stock as to whi&iock Incentive may be granted will be determhibg the Committee in its sole discreti
subject to the provisions of Section 2.2 as totdit@ number of shares available for grants uniderRlan and subject to the limits on Options, Stdpfreciatior
Rights and other Stock Incentives as describetierfallowing sentence. To the extent required urgkstion 162(m) of the Code and the regulationsethele
for compensation to be treated as qualified peréortebased compensation, the maximum number of shar@®ok with respect to which (1) Options, (2) St
Appreciation Rights and (3) other Stock Incentijiesthe extent they are granted with the intent thay qualify as performandsased compensation un
Section 162(m) of the Code) may be granted durimg Galendar year to any employee may not excee@0)00, subject to adjustment in accordance
Section 5.2. In applying this limitation, if an @t or Stock Appreciation Right, or any portion bef, granted to an employee is cancelled or regrfor an
reason, then the shares of Stock attributabledh sancellation or repricing either shall continode



counted as an outstanding grant or shall be cowagednew grant of shares of Stock, as the casémagainst the affected employe#,;000,000 share limit f
the appropriate calendar year.

(b) Each Stock Incentive will either be evided by a Stock Incentive Agreement in such formh @ntaining such terms, conditions
restrictions as the Committee may determine togpeapriate, including without limitation, Performr@Goals that must be achieved as a conditiongtinggol
payment of the Stock Incentive, or be made suligetite terms of a Stock Incentive Program, contgirsiuch terms, conditions and restrictions as tmQittec
may determine to be appropriate, including withbinitation, Performance Goals that must be achieaeda condition to vesting or payment of the S
Incentive. Each Stock Incentive Agreement or Stldentive Program is subject to the terms of ttenRInd any provisions contained in the Stock Ince
Agreement or Stock Incentive Program that are isstent with the Plan are null and void.

(c) The date a Stock Incentive is granted bd the date on which the Committee has approliedtérms and conditions of the St
Incentive and has determined the recipient of #oelSIncentive and the number of shares coverethéyStock Incentive, and has taken all such otbtorz
necessary to complete the grant of the Stock Ineznt

(d) Any Stock Incentive may be granted inmection with all or any portion of a previously @ntemporaneously granted Stock Incen
Exercise or vesting of a Stock Incentive granteddannection with another Stock Incentive may resuli pro rata surrender or cancellation of angitezl Stoc
Incentive, as specified in the applicable Stoclefiive Agreement or Stock Incentive Program.

(e) Unless otherwise permitted by the ConeeitiStock Incentives are not transferable or aabigrexcept by will or by the laws of desc
and distribution and are exercisable, during thei¢hant’s lifetime, only by the Participant; or in the evefi the Disability of the Participant, by the I¢
representative of the Participant; or in the ewdfrdeath of the Participant, by the legal represt@re of the Participard’ estate or if no legal representative
been appointed, by the successor in interest detechunder the Participastiill. Notwithstanding the foregoing, the Comméttehall not permit Incentive Stc
Options to be transferred or assigned beyond thiggliions set forth in this Section 3.1(e).

3.2 Terms and Conditions of OptionEach Option granted under the Plan must be ewatbby a Stock Incentive Agreement. At the time
Option is granted, the Committee will determine thiee the Option is to be an Incentive Stock Optiescribed in Code Section 422 or a Nonqualifieccl
Option, and the Option must be clearly identifistt@ its status as an Incentive Stock Option ooadualified Stock Option. Incentive Stock Optianay only
be granted to employees of the Company or any 8ialngi At the time any Incentive Stock Option gethunder the Plan is exercised, the Company w
entitled to legend the certificates representirgshares of Stock purchased pursuant to the Ofttictearly identify them as representing the sharegshase
upon the exercise of an Incentive Stock Option.lAeentive Stock Option may only be granted withém {10) years from the earlier of the date the
adopted or approved by the Company’s stockholders.




(@) Option Price Subject to adjustment in accordance with Sedi@nand the other provisions of this Section T2, éxercise price (il
“Exercise Price”)per share of Stock purchasable under any Optiort bruas set forth in the applicable Stock Incenfigeeement, but in no event may it be
than the Fair Market Value on the date the Optiogranted with respect to an Incentive Stock Optith respect to each grant of an Incentive StOpkion tc
a Participant who is an Over 10% Owner, the ExerBisce may not be less than 110% of the Fair Markéue on the date the Option is granted.

(b) Option Term Any Incentive Stock Option granted to a Partioipaho is not an Over 10% Owner is not exercisalftier the expiratio
of ten (10) years after the date the Option is @@nAny Incentive Stock Option granted to an OM@ Owner is not exercisable after the expiratibfive (5)
years after the date the Option is granted. Thm téfrany Nonqualified Stock Option must be as dpEtin the applicable Stock Incentive Agreement.

(c) Payment Payment for all shares of Stock purchased putstmithe exercise of an Option will be made in dagm or manne
authorized by the Committee in the Stock Incenfiggeement or by amendment thereto, including, matimited to, cash or, if the Stock Incentive Agneen
provides:

2) by delivery to the Company of a nhumbessbéres of Stock which have been owned by the hdddteat least six (6) mont
prior to the date of exercise having an aggregaie Market Value of not less than the product af fxercise Price multiplied by the number of shahe
Participant intends to purchase upon exerciseeotption on the date of delivery;

2 in a cashless exercise through a broker; or

3) by having a number of shares of Stockétd, the Fair Market Value of which as of theedaft exercise is sufficient to sati
the Exercise Price.

In its discretion, the Committee also may autho(aethe time an Option is granted or thereaftemn@any financing to assist the Participant as ot of the
Exercise Price on such terms as may be offerechéyCommittee in its discretion. Payment must be ematdthe time that the Option or any part there
exercised, and no shares may be issued or delivgreal exercise of an option until full payment bagn made by the Participant. The holder of ano@pa:
such, has none of the rights of a stockholder.

(d) Conditions to the Exercise of an Optideach Option granted under the Plan is exercidaplehom, at such time or times, or upon
occurrence of such event or events, and in suchuatepas the Committee specifies in the Stock ltneer\greement; provided, however, that subseqtettie
grant of an Option, the Committee, at any time befoomplete termination of such Option, may acetéethe time or times at which such Option ma
exercised in whole or in part, including, withoimitation, upon a Change in Control and may peth@tParticipant or any other designated persomnéecise th
Option, or any portion thereof, for all or parttbé remaining Option term, notwithstanding any [smn of the Stock Incentive Agreement to the canmtr



(e) Termination of Incentive Stock OptioWith respect to an Incentive Stock Option, in &went of Termination of Employment o
Participant, the Option or portion thereof heldtbg Participant which is unexercised will expierntinate, and become unexercisable no later thamxhiratiol
of three (3) months after the date of TerminatibrEmployment; provided, however, that in the caba diolder whose Termination of Employment is do
death or Disability, one (1) year will be subsgitfor such three (3) month period; provided, fertthat such time limits may be exceeded by the iGittee
under the terms of the grant, in which case, tleentive Stock Option will be a Nonqualified Stoclptn if it is exercised after the time limits thabuld
otherwise apply. For purposes of this SubsectionTermination of Employment of the ParticipantIwibt be deemed to have occurred if the Particips
employed by another corporation (or a parent osislidry corporation of such other corporation) whias assumed the Incentive Stock Option of thedizm!
in a transaction to which Code Section 424(a) fdieable.

® Special Provisions for Certain Subgét®ptions. Notwithstanding anything to the contrary in tRisction 3.2, any Option issuec
substitution for an option previously issued by taBo entity, which substitution occurs in connegtiwith a transaction to which Code Section 424§
applicable, may provide for an exercise price comgun accordance with such Code Section and tipelatons thereunder and may contain such others
and conditions as the Committee may prescribe tseauch substitute Option to contain as nearlgaasible the same terms and conditions (includire
applicable vesting and termination provisions)tessé contained in the previously issued optiondesplaced thereby.

3.3 Terms and Conditions of Stock AppreomtRights. Each Stock Appreciation Right granted under then Pnust be evidenced by a St
Incentive Agreement. A Stock Appreciation Rightis the Participant to receive the excess oft{g)Fair Market Value of a specified or determiraiumbe
of shares of the Stock at the time of payment er@se over (2) a specified or determinable pritécty in the case of a Stock Appreciation Rightnged ir
connection with an Option, may not be less thanBkercise Price for that number of shares subdhat Option. A Stock Appreciation Right grante
connection with a Stock Incentive may only be eisext to the extent that the related Stock Incerttagnot been exercised, paid or otherwise settled.

(a) SettlementUpon settlement of a Stock Appreciation Righe @ompany must pay to the Participant the appieniat cash or shar
of Stock (valued at the aggregate Fair Market Vainghe date of payment or exercise) as providatiénStock Incentive Agreement or, in the abserficaior
provision, as the Committee may determine.

(b) Conditions to ExerciseEach Stock Appreciation Right granted under tlea s exercisable or payable at such time or tjroesipor
the occurrence of such event or events, and in aowunts, as the Committee specifies in the Stockritive Agreement; provided, however, that subsegts
the grant of a Stock Appreciation Right, the Conteeit at any time before complete termination ohsBtock Appreciation Right, may accelerate the tor
times at which such Stock Appreciation Right mayekercised or paid in whole or in part.




3.4 Terms and Conditions of Stock Award$ie number of shares of Stock subject to a Staeérd and restrictions or conditions on such shaf
any, will be as the Committee determines, includimighout limitation, Performance Goals that mustathieved as a condition to vesting of the Stoslard an
the certificate for such shares will bear evideotany restrictions or conditions. Subsequenhtodate of the grant of the Stock Award, the Coremihas tk
power to permit, in its discretion, an acceleratidrthe expiration of an applicable restriction ipdrwith respect to any part or all of the sharesraed to
Participant. The Committee may require a cash payiinem the Participant in an amount no greaten ttee aggregate Fair Market Value of the shareStock
awarded determined at the date of grant in exchtorgbe grant of a Stock Award or may grant a 8tdward without the requirement of a cash payment.

3.5 Terms and Conditions of Dividend Equévdl Rights. A Dividend Equivalent Right entitles the Partmiyt to receive payments from
Company in an amount determined by reference tacasly dividends paid on a specified number of shafr&tock to Company stockholders of record dutive
period such rights are effective. The Committee imgyose such restrictions and conditions on anyideivd Equivalent Right as the Committee in its dison
shall determine, including the date any such rigiatl terminate and may reserve the right to teateinamend or suspend any such right at any time.

(@) Payment Payment in respect of a Dividend Equivalent Rigiaty be made by the Company in cash or sharesock $talued at Fa
Market Value on the date of payment) as providetha Stock Incentive Agreement or Stock IncentivegPam, or, in the absence of such provision, a
Committee may determine.

(b) Conditions to PaymenEach Dividend Equivalent Right granted underRlan is payable at such time or times, or uporotteeirrenc
of such event or events, and in such amounts, @a€tmmittee specifies in the applicable Stock ItigenAgreement or Stock Incentive Program; provi
however, that subsequent to the grant of a Divideguivalent Right, the Committee, at any time befoomplete termination of such Dividend EquivalRight,
may accelerate the time or times at which suchdeivdl Equivalent Right may be paid in whole or intpa

3.6 Terms and Conditions of Performance Bmitirds. A Performance Unit Award shall entitle the Pap@mt to receive, at a specified future d
payment of an amount equal to all or a portionhef talue of a specified or determinable numbemitsustated in terms of a designated or deternféndobllal
amount per unit) granted by the Committee. At theetof the grant, the Committee must determinebide value of each unit, the number of units stilbgee
Performance Unit Award, and the Performance Gopfdi@ble to the determination of the ultimate paymvalue of the Performance Unit Award.
Committee may provide for an alternate base valuedch unit under certain specified conditions.

(@) Payment Payment in respect of Performance Unit Awards imaynade by the Company in cash or shares of Statked at Fa
Market Value as of the date payment



is owed) as provided in the applicable Stock Ineenfgreement or Stock Incentive Program or, in &sence of such provision, as the Committee
determine.

(b) Conditions to PaymentEach Performance Unit Award granted under the Bleall be payable at such time or times, or upe
occurrence of such event or events, and in suclhuatspas the Committee shall specify in the applE&tock Incentive Agreement or Stock Incentivegeam
provided, however, that subsequent to the graat®érformance Unit Award, the Committee, at anyetlyefore complete termination of such Performanci
Award, may accelerate the time or times at whidhd®erformance Unit Award may be paid in wholemopart.

3.7 Terms and Conditions of Phantom Shar@kantom Shares shall entitle the Participaneteive, at a specified future date, payment ¢
amount equal to all or a portion of the Fair Markelue of a specified number of shares of Stocthatend of a specified period. At the time of thmang, the
Committee will determine the factors which will gom the portion of the rights so payable, includiaigthe discretion of th€ommittee, any performance crite
that must be satisfied as a condition to paymemnB®m Share awards containing performance critea be designated as Performance Unit Awards.

(@) PaymentPayment in respect of Phantom Shares may be yattee Company in cash or shares of Stock (valuédhia Market Valu
on the date of payment) as provided in the appléic&iock Incentive Agreement or Stock IncentivedgPam, or, in the absence of such provision, a
Committee may determine.

(b) Conditions to PaymenEach Phantom Share granted under the Plan idfeagsuch time or times, or upon the occurrerfcguot
event or events, and in such amounts, as the Caesmitay specify in the applicable Stock Incentigre®ment or Stock Incentive Program; provided, h@aw,
that subsequent to the grant of a Phantom Shar€Cdmmittee, at any time before complete termimatibsuch Phantom Share, may accelerate the tirtimet
at which such Phantom Share may be paid in whoie part.

3.8 Treatment of Awards Upon TerminatiorEofiployment. Except as otherwise provided by Plan Sectione}.Zny award under this Plan t
Participant who has experienced a Termination oplEegment may be cancelled, accelerated, paid otiraged, as provided in the applicable Stock Inee&
Agreement or Stock Incentive Program, or, in theealbe of such provision, as the Committee may hénter The portion of any award exercisable in thent
of continuation or the amount of any payment dugéenra continued award may be adjusted by the Carenib reflect the Participastperiod of service fro
the date of grant through the date of the Partitipal ermination of Employment or such other factarshee Committee determines are relevant to itsst@cic
continue the award.



SECTION 4 - RESTRICTIONS ON STOCK

4.1 Escrow of SharesAny certificates representing the shares of Siesked under the Plan will be issued in the Hp#it’s name, but, if tF
applicable Stock Incentive Agreement or Stock ItigenProgram so provides, the shares of Stocklvélheld by a custodian designated by the Commthe
“Custodian”).Each applicable Stock Incentive Agreement or Stockntive Program providing for transfer of shanéStock to the Custodian must appoint
Custodian as the attorney-iaet for the Participant for the term specifiedhe applicable Stock Incentive Agreement or Staaehtive Program, with full pow
and authority in the Participasthame, place and stead to transfer, assign anteygdn the Company any shares of Stock held byGhbstodian for suc
Participant, if the Participant forfeits the shavesler the terms of the applicable Stock Incentigeeement or Stock Incentive Program. During thdaqa tha
the Custodian holds the shares subject to this@®edhe Participant is entitled to all rights, ept as provided in the applicable Stock Incentiggefment ¢
Stock Incentive Program, applicable to shares otlShot so held. Any dividends declared on shafeStack held by the Custodian must as providecha
applicable Stock Incentive Agreement or Stock Iti#enProgram, be paid directly to the Participantio the alternative, be retained by the Custodiaby the
Company until the expiration of the term specifisdhe applicable Stock Incentive Agreement or Btimcentive Program and shall then be deliveregetioe
with any proceeds, with the shares of Stock tdRaeicipant or to the Company, as applicable.

4.2 Restrictions on TransfeFhe Participant does not have the right to makgeomit to exist any disposition of the share$tifck issued pursuz
to the Plan except as provided in the Plan or ipdieable Stock Incentive Agreement or Stock Inc@nProgram. Any disposition of the shares of Stizskier
under the Plan by the Participant not made in atzswe with the Plan or the applicable Stock Insentigreement or Stock Incentive Program will bedvdihe
Company will not recognize, or have the duty toometze, any disposition not made in accordance thighPlan and the applicable Stock Incentive Agesgrol
Stock Incentive Program, and the shares so traesfevill continue to be bound by the Plan and thpliaable Stock Incentive Agreement or Stock Inoe
Program.

SECTION 5 - GENERAL PROVISIONS

5.1 Withholding The Company must deduct from all cash distrimgiander the Plan any taxes required to be withbgltederal, state or loc
government. Whenever the Company proposes or isreghjto issue or transfer shares of Stock underPdan or upon the vesting of any Stock Award
Company has the right to require the recipientetoit to the Company an amount sufficient to satefy federal, state and local withholding tax regpient:
prior to the delivery of any certificate or certdites for such shares or the vesting of such Steckd. A Participant may pay the withholding taxcash, or, i
the applicable Stock Incentive Agreement or Stawdehtive Program provides, a Participant may dfedtave the number of shares of Stock he is toive
reduced by, or with respect to a Stock Award, terdek to the Company, the smallest number of wkbkres of Stock which, when multiplied by the
Market Value of the shares of Stock determinedfaseoTax Date (defined below), is sufficient taisiy federal, state and local, if any, withholditaxes arising



from exercise or payment of a Stock Incentive (atlolding Election”).A Participant may make a Withholding Election oiflipoth of the following conditior
are met:

(@) The Withholding Election must be madeoorprior to the date on which the amount of taxuieg to be withheld is determined (
“Tax Date”) by executing and delivering to the Camp a properly completed notice of Withholding Hiee as prescribed by the Committee; and

(b) Any Withholding Election made will be éwrocable except on six months advance written eatéivered to the Company; however,
Committee may in its sole discretion disapprove gind no effect to the Withholding Election.

5.2 Changes in Capitalization; Merger; Liguidation

(@) The number of shares of Stock reservedte grant of Options, Dividend Equivalent RighBgrformance Unit Awards, Phant
Shares, Stock Appreciation Rights and Stock Awattis;number of shares of Stock reserved for ismiapon the exercise or payment, as applicableadt
outstanding Option, Dividend Equivalent Right, Pemfiance Unit Award,Phantom Share and Stock Appieaid&ight and upon vesting or grant, as applic;
of each Stock Award; the Exercise Price of eaclstantling Option and the specified number of shaf&tock to which each outstanding Dividend Eqew
Right, Performance Unit Award, Phantom Share andiSfAppreciation Right pertains may be proportiehagdjusted for any increase or decrease in theoet
of issued shares of Stock resulting from a subiimi®r combination of shares or the payment ofogkstividend in shares of Stock to holders of @rtdinc
shares of Stock or any other increase or decreabe inumber of shares of Stock outstanding effiesiéhout receipt of consideration by the Company.

(b) In the event of any merger, consolidatiextraordinary dividend (including a spfif), reorganization or other change in the corfe
structure of the Company or its Stock or tendeemofibr shares of Stock, the Committee, in its stideretion, may make such adjustments with resjpeatvard
and take such other action as it deems necessaypoopriate to reflect or in anticipation of sunbrger, consolidation, extraordinary dividend (irtthg a spin-
off), reorganization, other change in corporataditrire or tender offer, including, without limitati, the substitution of new awards, the terminatioadjustmer
of outstanding awards, the acceleration of awardfi@ removal of restrictions on outstanding awaadlsas may be provided in the applicable Stodeitive
Agreement or, if not expressly addressed therairtha Committee subsequently may determine in Weateof any such merger, consolidation, extraomyi
dividend (including a spiwff), reorganization or other change in the corpostructure of the Company or its Stock or teraféer for shares of Stock. Al
adjustment pursuant to this Section 5.2 may providehe Committees discretion, for the elimination without paymehetefor of any fractional shares t
might otherwise become subject to any Stock Ingenti

(c) The existence of the Plan and the Stoderntives granted pursuant to the Plan must netiaffi any way the right or power of -
Company to make or authorize any adjustment, reiieation, reorganization or other change in #@pital or business structure,



any merger or consolidation of the Company, anyassf debt or equity securities having preferenmesriorities as to the Stock or the rights thereb€
dissolution or liquidation of the Company, any sadéransfer of all or any part of its businesassets, or any other corporate act or proceeding.

5.3 Cash AwardsThe Committee may, at any time and in its disoretgrant to any holder of a Stock Incentive tightrto receive, at such tirr
and in such amounts as determined by the Comniittiée discretion, a cash amount which is intentteceimburse such person for all or a portion ef fibdera
state and local income taxes imposed upon suclpeasa consequence of the receipt of the Stodntive or the exercise of rights thereunder.

5.4 Compliance with Code&\ll Incentive Stock Options to be granted hereemate intended to comply with Code Section 428, ahprovisions ¢
the Plan and all Incentive Stock Options grantegtmeder must be construed in such manner as tcteéfie that intent.

5.5 Right to Terminate Employment or Seniationship Nothing in the Plan or in any Stock Incentive égment confers upon any Particif
the right to continue as an officer, employee, aoe or service provider of the Company or anytsfAffiliates or affect the right of the Company amy of its
Affiliates to terminate the Participant’'s employnhen service relationship at any time.

5.6 Noralienation of Benefits Other than as specifically provided with regardhe death of a Participant, no benefit undeiPlam may be subje
in any manner to anticipation, alienation, salensfer, assignment, pledge, encumbrance or changeany attempt to do so shall be void. No suclefiemay
prior to receipt by the Participant, be in any mamiable for or subject to the debts, contradailities, engagements or torts of the Participant

5.7 Restrictions on Delivery and Sale of ri@ealegends Each Stock Incentive is subject to the conditizat if at any time the Committee, in
discretion, shall determine that the listing, régison or qualification of the shares covered bghs Stock Incentive upon any securities exchangender an
state or federal law is necessary or desirable @mdition of or in connection with the granting sxfich Stock Incentive or the purchase or delivérghare
thereunder, the delivery of any or all shares pamsto such Stock Incentive may be withheld undess until such listing, registration or qualificati shall hav
been effected. If a registration statement is natffect under the Securities Act of 1933 or anpliapble state securities laws with respect tosiares of Stoc
purchasable or otherwise deliverable under Stoclkrtives then outstanding, the Committee may requis a condition of exercise of any Option or
condition to any other delivery of Stock pursuamat Stock Incentive, that the Participant or otfemipient of a Stock Incentive represent, in wagtithat th
shares received pursuant to the Stock Incentivdeirey acquired for investment and not with a viewdistribution and agree that the shares willbetispose
of except pursuant to an effective registrationesteent, unless the Company shall have receivecarion of counsel that such disposition is exenmgpirf sucl
requirement under the Securities Act of 1933 any applicable state securities laws. The Company melypde on certificates representing shares dedo
pursuant to a Stock Incentive such legends refgtarthe foregoing representations or




restrictions or any other applicable restrictiongesale as the Company, in its discretion, shedhd appropriate.

5.8 Listing and Legal ComplianceThe Committee may suspend the exercise or paywofeahy Stock Incentive so long as it determinest
securities exchange listing or registration or digaktion under any securities laws is requiredconnection therewith and has not been completetkons
acceptable to the Committee.

5.9 Termination and Amendment of the Plare Board of Directors at any time may amendeominate the Plan without stockholder apprc
provided, however, that the Board of Directors mapndition any amendment on the approval of stoddmsl of the Company if such approval is necessk
advisable with respect to tax, securities or otglicable laws. No such termination or amendmattiout the consent of the holder of a Stock Incentnay
adversely affect the rights of the Participant ursleh Stock Incentive.

5.10 _Stockholder ApprovalThe Plan must be submitted to the stockholdetb@iCompany for their approval within twelve (I2pnths before «
after the adoption of the Plan by the Board of Etiwes of the Company. If such approval is not aiedj any Stock Incentive granted hereunder willdid.

5.11 _Choice of LawThe laws of the State of Delaware govern the Rtathe extent not preempted by federal law, witlreference to the principl
of conflict of laws.

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

TYSON FOODS, INC.

By: /s/ Dennis Leatherby

Title: Sr. Vice President, Finance and
Treasurer and Interim Chief
Financial Officer




AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS AMENDMENT is made as of February 2, 2007, bysdn Foods, Inc., a corporation organized andiegistnder the laws of the State of Delaw
(hereinafter called the "Company”).

WHEREAS, the Company maintains the Tyson Foods,2060 Stock Incentive Plan, as amended and redstéfiective November 19, 2004 (the
"Plan"); and

WHEREAS, the Company wishes to amend the Plandeige additional shares for issuance under the Plan

NOW, THEREFORE, the Company does hereby amendléme ffective as of February 2, 2007 by deletiegti®n 2.2 in its entirety and by
substituting therefore the following:

"2.2 Stock Subject to the PlaBubject to adjustment in accordance with Secti@n@,660,000 shares of Stock (the "Maximum Plaar&sY) are herby
reserved exclusively for issuance pursuant to Skecéntives. At no time may the Company have ontlitay Stock Incentives and shares of Stock
issued in respect of Stock Incentives under tha Pl@xcess of the Maximum Plan Shares. The slwdir@tock attributable to the nonvested, unpaid,
unexercised, unconverted or otherwise unsettletigpoof any Stock Incentive that is forfeited oncalled or expires or terminates for any reason
without becoming vested, paid, exercised, convesteatherwise settled in full will again be availatfor purposes of the Plan."

Except as specifically provided herein, the Plaallgiemain in full force and
effect as prior to this Amendment.

IN WITNESS WHEREOF, the Company has caused this idment to be executed on the day and year firsteahwitten.

TYSON FOODS, INC.
By: /s/ Wade Miquelon

Title: Executive Vice President and Chief
Financial Officer

Attest:
By: /s/ R. Read Hudson
Title: Secretary




SECOND AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS SECOND AMENDMENT is made as of the 13th dayAoust, 2007, by Tyson Foods, Inc., a corporatigyanized and existing under the laws

of the State of Delaware (hereinafter called therfpany”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods,2860 Stock Incentive Plan (the “Plan”), as sulém®vas amended and restated effective

November 19, 2004; ar

WHEREAS, the Company wishes to amend the Plandeigke participants with an opportunity to desigriaéaeficiaries with respect to stock incenti

other than incentive stock options and to providéeaarchy of individuals to receive such stockeimiives following a participant’s death if no baniy is
designated.

2.

NOW, THEREFORE, the Company does hereby amendl#rea? follows

By deleting the existing Section 3.1(e) and subittiy therefore the following

“(e) Unless otherwise permitted by the CommitteeclStmcentives are not transferable or assignabtemxas provided in this Secti
Following a Participans death, Stock Incentives shall be transferredssigaed to the Designated Beneficiary; or if thetiBipant does not have
Designated Beneficiary, to the Participant’s sungvspouse; or if the Participant is unmarriedth® Participans estate. Notwithstanding the forego
the Committee shall not permit Incentive Stock Omito be transferred or assigned except by witlyothe laws of descent and distribution gover
the State in which the Participant was domicilethattime of the Participant’'s death. Stock Incergiare exercisable, during the Participafifetime
only by the Participant or by the legal represéveadf the Participant. In the event of the dedtlthe Participant, Stock Incentives are only exaable
by the Designated Beneficiary; or if the Participdaes not have a Designated Beneficiary, by thédjant's surviving spouse; or if the Participar
unmarried, by the legal representative of the Bigant’s estate if one is appointed within nined@)(days of the Participastdeath; or if no such le¢
representative is appointed, by the person(s) galimder the laws of descent and distribution gangrthe State in which the Participant was domit
at the time of the Participant's death. For purposé this Section, the Participant’s ‘Designatech&eiary’ is the beneficiary of the Participi
designated in writing in the manner and within tinee frame provided by the Committee.”

This Second Amendment is effective aalltourrently outstanding grants and those grarade after the date of this Second Amendment.



Except as specifically provided herein, the Plaalisiemain in full force and effect as prior togt8econd Amendment.

IN WITNESS WHEREOF, the Company has caused thisi@Amendment to be executed on the day and ysaafiove written.

TYSON FOODS, INC.

By: /s/ Wade Miquelon

Title: Executive Vice President and Chief
Financial Officer

Attest:
By: /s/ R. Read Hudson

Title: Secretary



EXHIBIT 10.46

Retirement Income Plan
of IBP, inc.

As Amended and Restated
Effective August 1, 2000



ARTICLE I. PURPOSE AND MERGER/RESTATEMENT

Merger/Restatement

THE RETIRMENT INCOME PLAN OF IBP, inc. was herebseated effective January 1, 1992 through the amentiand restatement of the
Supplemental Retirement Savings Plan of IBP, ithe {SRSP”) pursuant to Article VI of the SRSP #inel amendment and restatement of the Group
Deferred Compensation Plan of IBP, inc. (the “GDCRrsuant Section X of the “GDCP”, as authorizgdliResolution adopted by the Company’s
Board of Directors on January 29, 1992. The meRjad was amended and restated effective Janua898, and again amended and restated effective
August 1, 2000.

Establishment and Purpose

The Plan shall continue the purposes for whichSREP and GDCP were both
established by the Company. Those purposes inc{@yi¢o provide to select
group of Highly Compensated Employees, as definetthé Internal Revenue
Code of 1986, as amended, a plan for the creafiogtioement savings through
employer deferred Nonelective Profit Sharing Cdmitions; (2) to permit
deferral of current income including base salapnuses, stock grant (cash
equivalent or stock), and other cash payments frmCompany such as through
employer Matching Contributions and/or through afunded “Executive
Supplemental Retirement Plan” within the meanine€tions 201(2), 301(a)(3),
and 401(a)(l) of ERISA and consistent with thenieBbns and limitations placed
upon the participation of highly compensated emgésyin qualified plans under
the Internal Revenue Code of 1986; and (3) for@thgr business purpose which
may assist the company to attract, retain and ratgtithis select group.

Application of Plan
The terms and provisions of this Plan are apple#abl(i) eligible employees who

are in the active employ of the Company on or afegruary 1, 1993 and (ii)
Participants in the SRSP and GDCP on January 2.199



ARTICLE Il DEFINITIONS AND CONSTRUCTION

2.1 Definitions

The following terms shall have the meaning sta&ldw unless the context
clearly indicates otherwise:

a. “Board of Directors” shall mean the Board ofdaitors of IBP, inc.

b. “Bonus Year” shall mean the fiscal year of IBP,.jnehich is the period

during which employees earn his/her discretionashdonus pursuant to “IBP Policies Affecting Enypl® Relations” or his/her contract for
employment, if any.

c. “Break in Service” shall mean the cessationretiiting service when the
Employee...

@) resigns;
(i) is discharged;
(i) fails to report for work within the period requiredder the law or Employer’s policy;

(iv) is on an authorized leave of absence and failsttom to

employment, in which case the Employee’s Breakarvige shall
be deemed to have occurred on the first day oEthployee’s
authorized leave of absence; or

v) retires or dies.

d. “Cash Balance” shall mean the amount of a Rpatit’'s Account with respect
to each deferral under this Plan and all defepadsiously made under the

applicable provisions of the SRSP and GDCP, togetfith the notional
gains, losses and/or interest thereon as provigedi® Plan, to the extent
unpaid. The “Cash Balance” will exclude the nontedssmployer
Nonelective Profit Sharing Contributions and/or brang Contributions

e. “Code” shall mean the Internal Revenue Coded861as now in effect or
hereafter amended.

f. “Committee” or “Plan Committee” shall mean ther@mittee designated to
administer the Plan in Section 4.1.

g. “Deferral Election” shall mean that portion of arfR@pant’s base salary,
bonus, stock grant (cash equivalent or stock) leerotash payment which the



Participant elects to defer pursuant to the promsiof this Plan and
all deferrals previously made under the applicglotevisions of the SRSP and
GDCP.

h. “Disability” shall mean disability as definedrfpurposes of Social Security,
plus a termination of active employment from thex@any.

i. “Key Employee” shall mean the Highly Compensatedleiyee as that term
is defined in the Savings Plan and/or who is alkeyaperson to the Company
as evidenced by his position of responsibility asipervisor, manager or
above.

j- “ERISA” shall mean the Employee Retirement In@8ecurity Act of 1974,
as now in effect or hereafter amended.

k. “One-Year Break in Service” means a Plan yearhich an Employee who
has had a Break in Service has no hours of service.

I. “Payment Date” shall mean January 15 coupleti wie time and method of
payment previous elected by the Participant.

m. “Participant” shall mean an employee who hasfad the requirements of
Section 3.1 and 3.2, or a former employee for wheleefit an account is

maintained under the provisions of this Plan.

n. “Participant’s Account” shall mean the bookkeepéntries maintained by the
Company or its designee in its accounting recoodsff of a Participant’s

deferrals either under this Plan, or under theri RSP and GDCP and for
nonelective profit sharing contributions made by @ompany.

0. “Plan Year” shall mean the first Plan Year whattall begin January 1, 1992
and end December 31, 1992, and subsequent Plas Waah shall begin on

January 1 and end on the following December 31.

p. “Retirement” shall mean the termination (eitheluntary or involuntary) of an
Employee’s employment relationship with the Companyor after the age of

55 years.

g. “Savings Plan” shall mean the Retirement Saviigs of IBP, inc., a
qualified plan under Code section 401(a) of therimal Revenue Service.

r. “Stock Plan Deferral” shall mean the fair marketue stock equivalent or the
shares of stock voluntarily deferred by a Partiotgaursuant to the terms of

this Plan.



Unless the context clearly indicates otherwisengenot defined in this Section have the meaningsifpd in the qualified Savings Plan. Where théreel
meaning is intended, the term is capitalized.

2.2 Gender and Number

Except when otherwise indicated by the contextdsan the masculine gender shall include the femeinthe plural shall include the singular and the
singular shall include the pZlural.

2.3 Employment Rights

Establishment of this Plan shall not be constroegite any Participant the right to continued emgpient by the Company, to have his terms of
employment altered or amended, or to any bendfitspecifically provided by this Plan.

2.4 Severability
In the event any provision of the Plan shall belheVvalid or illegal for any reason, any illegaliy invalidity shall not effect the remaining padfthe
Plan, but the Plan shall be construed and enfasefithe illegal or invalid provision had neveebancluded, and the Company shall have the right t
correct and remedy such issues or illegality oaligity by amendment, as provided in the Plan.

2.5 Applicable Law

This Plan is fully exempt from Titles Il Ill, arl¥ of ERISA. The Plan shall be governed and corestrin accordance with Title | of ERISA and the
laws of the State of Nebraska.



ARTICLE Ill. PARTICIPATION AND SERVICE

3.1 Eligibility for Participation

An employee of the Company shall be eligible todmee a Participant in this Plan if: (i) he is a KEeyployee, or (ii) prior to January 1, 1992 he adct
to participate in the GDCP for the Plan Year punstia Section 4.1 of the GDCP.

3.2 Participation

a. Except as to the Employer Nonelective Profit Slf@ontributions, an employee who is eligible totiggrate in this plan shall become a
Participant in the Plan as of the first day of fien Year in which the event described in Sectidnogcurs

b. With respect to the Employer Nonelective Profit &g Contributions, an employee was an eligibletiBigant if he/she had been an employee
January 1 through December 31 , provided, howelat Employer Nonelective Profit Sharing Contribag will not be made to participants,
except for TASCO, under the Plan for any Plan Yesginning on or after January 1, 19

3.3 Termination of Participation

An employee who ceases to be a Highly Compensatgadldyee or a Key Employee during any Plan Yearlstezse to be eligible to contribute to the
Plan. The employee’s Deferral Elections shall ceasthe last day of the Company’s regular accognpieriod during which eligibility ended. Deferral
Elections for that portion of the Plan Year ocawyrprior to eligibility ending shall remain effeeti for those amounts of base salary, bonus, stakg
(cash equivalent or stock) and other cash paynientghich a Deferral Election was made. A Defefdction will be treated as null & void for
purposes of the Plan Year if a Participant ceasée ta Highly Compensated Employee or a Key Emgldygtween the time the Deferral Election is
executed and the time it would become effective.

3.4 Service Requirement for Nonelective Profit Sharingand Matching Contributions

All years of service with the Employer are countedard eligibility to participate for purposes bktNonelective Profit Sharing Contributions and/or
Matching Contributions, except as follows.

Nonvested Participants
In the case of a Participant whose right to theantbalance derived from Employer Nonelective iP&iiaring Contributions and/or Matching
Contributions is



forfeitable, years of service before a period afserutive lyear breaks in service will not be taken into aeton computing eligibility service if the numt
of consecutive 1-year breaks in service in suclogerquals or exceeds the greater of:

@iy five; or

(i) the total number of years of service. Such totahber of years of service will not include any yeafrservice disregarded under the preceding seatenc
by reason of a prior breaks in servi

If a Participant’s years of service are disreganl@guant to the preceding paragraph,

such Participant will be treated as a new Empldgeeligibility purposes. If a participant’s yeasEservice may not be disregarded pursuant to theegling
paragraph, such Participant shall continue to gipgte in the plan, or, if terminated, shall papéte immediately upon reemployment.



ARTICLE IV. DEFERRAL AND ACCOUNTS

4.1

Deferral Elections

The Participant may elect by completing and retwgran election form to the Plan Committee, or dsighee, to have the Company contribute all or a
portion of the Participant’s base salary, bonustock grant shares pursuant to the Officer Ldagn Stock Grant Plan and the Company may in its
discretion contribute other cash payments on adiant’'s behalf (collectively “Compensation Defag”) to the Plan.

The Participant’'s Compensation Deferrals shall laeleraccording to the following terms and provisions

a. base salary may be deferred in a percentage at fimtar amount (i) prior to the beginning of, @) &s to base salary not yet earned at any
during, the Plan Year. The Participant may electisoontinue base salary deferral at any time duttie Plan Year, provided that the electio
discontinue shall be effective until the next salaeriod following the date of the particip’s election to discontinus

b. bonus may be deferred prior to the beginning afwoing the Bonus Year as follows:

@) in a percentage amount not to exceed 100%, ofdhicPant’s bonus if the Participant’s date ofosilen as to such bonus deferral is
made four (4) months prior to the end of the BoYiear; or

2) in the alternative, in a fixed dollar amount as Bzaticipant may elect for the bonus, but not toeex 100% of the Participant’s if the
Participan's date of election as to such bonus deferral isenfiaat (4) months prior to the end of the Bonusry

C. the fair market value of shares and dividends ofiggpants in the Officer Long-Term Stock Plan (8td°lan) may be deferred for any shares or
dividends not yet earned. A participant in the 8tBtan may defer 100% or a portion of this fair ketvalue in one (1) percent increments.
election to defer shall be made prior to Novembir the calendar year prior to the calendar yeat shich stock would be vested pursuant t
Stock Plan

d. the Plan Committee may reject (i) any or all ofeféral Election by a Participant for any Plan Yiédne Participant’s election form is not
timely filed or completed in full compliance withd terms of the forr



4.2

and of this Plan, and (ii) all Deferral Electiorms &iny Plan Year if the Plan Committee in its stiferetion shall determine at any time prior to
the end of the then current Plan Year that defeohtompensation have become inadvisable by reafstimanges in the Federal tax laws, ol
any other reason;

e. as to (i) that portion of base salary or bonusathich the Participant has not made a Deferral Elac{ii) a Plan Year for which the Participant
has failed to make any Deferral Election, (iii)lafPYear in which the Plan Committee rejects ai€ipents Deferral Election, or (iv) a Plan
Year in which the Plan Committee rejects all Congagion Deferral Elections, the Participant shalpb&l by the company in the usual manner
and without regard to this Plan; a

f. the Participant’s base salary, bonus, stock gitaantes, and other cash payments are such amourdsngensation as are payable by the

Company to the Participant by reason of employmsétiit the Company and without regard to any termrawision of this Plan; no term or
provision of this Plan shall amend or be intergtdtealter or change the Company’s compensatioicipslwith regard to the payment of base
salary, bonus, stock grant cash equivalent, orahgh payments to employe

Matching Contributions

The Company shall make a Matching Contribution &tu&0 percent of the base salary contributedgnobehalf of each Participant employed by the
Company who has satisfied the eligibility requirensen section 3.1 and is employed in a Matchingt@loutions Unit; provided, however, that no m
than 3 percent of the Participant’'s gross compé@ns&r any pay period shall be matched by suchciiag Contribution.

The Matching Contributions to be made on behal Bfarticipant for a Plan Year shall be determineceference to each pay period within such Plan
Year during which the Participant has an electioaffect with respect to base salary contributed Rarticipant is making contributions of basesato
the Savings Plan and at the same time is makingibations of base salary to this Plan then thedMlimtg Contributions described here and also in
section 4.4 of the Savings Plan shall be depogitéite Participant’s account in the RSP first, dritlere is any Matching Contributions that canbet
deposited into the Savings Plan they shall be digzbmito this Plan. The Matching Contributions lsba allocated to such Participant’s Matching
Contributions Account at the same time as the bakay, which it matches.



4.3 Participant’s Accounts

a.

Consistent with the terms and provisions of Sectidnof this Plan there shall be maintained foheRarticipant, for bookkeeping purposes
only, a separate notional deferred account in tuk® and records of the Company. Each accountshathin a sub-account for each time and
method of payment that the Participant has creayes Deferral Election or time and method of paytredected for either the Nonelective
Profit Sharing Contributions or the Matching Colotrions to the Plan. Each sub-account shall batexkedith the amount of the Participant’s
Compensation Deferral, Employer’'s Nonelective Ri8fiaring Contribution or Matching Contribution ahé notional gains, losses and/or
accrued interest on such deferrals under this |

1. On or after January 1, 1998, amounts creditedRaréicipant’s Account (except for Stock Plan Dedegsubaccount) shall be credited
with gains, losses, or interest based upon optioralstment directions made by the Participantitnadance with notional investment
deferral crediting options and procedures adopyetthé® Committee from time to time. A Participantymaake a change in allocations
on a daily basis. The Employer specifically retahesright in its sole discretion to change thaar@l crediting options and
procedures. Nor is the Employer required to foltbe Participant’s notional investment directiongny actual investment it may
make or acquire in connection with Pl

2. On or after January 1, 1998, shares, if any, aeddid a Participant’'s Account (subaccount) as SRiak Deferral, shall be maintained
and credited or charged, including dividends, st&mlks and the like as notional shares only. AiBigant may elect to reallocate so
or all of his/her balance in Stock Plan Deferrdlazcount into one or more of the other notionatstment deferral crediting options
as adopted by the Committee from time to time. Hmwea Participant may not reallocate amounts seeshout of the Stock Plan
Deferral subaccount back into it; nor may a Paéint allocate other deferral amounts into the SRiek Deferral subaccount or
reallocate other deferral amounts from other nati@gmvestment deferral crediting options into thiec® Plan Deferral subaccou

All sub-accounts under this Plan created betwernals 1, 1992 and December 31, 1997 earned intetréisé rate fixed by the Executive
Committee of the Board of Directors to be effectirethe Payment Da



4.4 Vesting

a.

of each year which rate shall be no less thanvbeage of the prime or reference rates quoted &yttmpany’s principal lender (the
“Reference

Rate(s)”) on the first banking days of March, Jubeptember and

December (the “Reference Date(s)”) immediately pditg the Payment

Date and which was accrued and credited to theasabunt on the annual

Payment Date based upon the average daily balarthe sub-account for the preceding Plan Year.rAdtediting the sub-account with the
accrued

interest all distributions, withdrawals, and otpayments to the Participant for the Plan Year vpaid from such sub-account based upon the
remaining number of installments due to the Paaict under this Plan or due to the Participantyansto Section 4.5b of this Plan relating to
the prior GDCP or SRSP, provided that, as to eittilea lump sum distribution payment upon tenniotor (ii) a final installment payment,
which did not occur on a Payment Date pursuanetdi&n 4.5b, such payment earned interest at tbdixed by the Executive Committee
which rate was no less than (x) the Reference Qatted on the December Reference Date, or (y)wbeage of all the Reference Rates quoted
on the Reference Dates, preceding the date offgayent during the Plan Year, and which was accaneldcredited to the Participant’s sub-
account based on the average daily balance iruthh@ccount from the preceding Payment Date andnehgded in such payment to the
Participant.

Deferral amounts shall be credited to a Particigaattcount as of the business date it would haleratise been received by the Participant, or
in the case of any Employer Contribution, as defineder Section 4.5 herein. Valuation on a Pauitijs Accounts shall be made on a daily
basis.

Deferral Elections

Under this Plan a Participant shall at all time<06% vested in his/her
Cash Balance , except as described in Section)4l4(addition, a
Participant shall be 100% vested in the balandessher Stock Plan
Deferral subaccount(s), if any, including any dends, stock splits or the
like.

Employer Contributions

A Participant shall have a vested and nonforfedaterest in that portion of such Participant'swsiective Profit Sharing Contribution and/or
Matching Contribution Account in accordance witk fbllowing schedule:



Completed Years of Service Vested Percentage

Less than 5 years -0%-
5 or more years 100%
@) Notwithstanding the above vesting schedule, a &patit shall be fully vested and have a nonforféétanterest in th

Participant’s entire Nonelective Profit Sharing @doutions and/or Matching Contributions Accourftthie Participant retires
at or after attaining early retirement age

(i) the Participant attains normal retirement age 6Bevgtill an employee;
(i) the Participant dies or suffers a Disability whale Employee; or

(iv) while the Participant is an Employee, contributitmshe Plan are completely discontinued or the Fderminated, or the
Plan is partially terminated and such Participargffected by such partial terminatic

An Employee who due to salary increase becomesya&Eiloyee, such Employee shall be credited witlviSe, for purposes of
vesting, for all the Employee’s employment with Bayer before and after such change in compenségial. Such Service shall be
credited in accordance with Section 4.4.

Deferral Elections: Form of Payment and CommencemdrDate

Payments to Participants under this Plan shall &genin accordance with the Participant’s timely enBeferral Elections, and shall be governed by the
following terms:

a. Form of Payment
The Participant may make separate time and methpdymnent elections for Deferral Elections, eitf@rsalary reduction or bonus deferral,
Employer Nonelective Profit Sharing ContributiomslaDfficer Long-Term Stock Plan deferrals. Paymémts the Participant's sub-accounts
with regard to Deferral Elections under this Plhalsbe paid on the applicable Payment Date(¢hetlection of the Participant, either in:

1. one lump sum, or



2. substantially equal annual installments, not tceexkcfifteen (15)
commencing as the Participant elects provitied the minimum Cash Balance in any sub-accous,800 or more and at such time
as any sub-account is at that amount or belowCtgh Balance in such sub-account(s) shall be pahetParticipant on
the next annual Payment Date, Any sub-accountssfiieen $5,000 shall be treated as a small acemandistributed lump- sum
regardless of the Participant’s election.

Elections Under Former Plans

Elections made as to time and method of paymenrgtheé Company’s SRSP and GDCP prior to Januat992 by Participants shall continue
in full force and effect as to each such electiomefach type of deferred cash award, salary défexwa-discretionary award or profit sharing
contribution, as those terms were used under tf&PSd#d GDCP. Elections made as to time and methpalyment, effective as deferrals
between January 1, 1992 and December 31, 1997attigiPants shall also continue in full force arffiet.

Commencement Date

Payments to Participants under this Plan shall cenu@ on such date as the Participant’s DeferraittiBle shall specify as to time of payment,
and unless the Participant otherwise directs itingj must commence no later than the first anRagiment Date after the close of the Plan
Year in which the Participarst’termination of employment occurs. However, ai€igant may elect a new Payment Date extendindgthanen
Date once, as to any deferral subaccount, andreawtelection as to that subaccount must be madéoligmber 1 in the calendar year prior to
the calendar year in which payment would begins#héction shall be made in writing to the Comnaitite such form and manner as the
Committee in its sole discretion, shall prescritwf time to time.

Payment Date

The annual Payment Date for distributions to Pigaicts under this Plan shall be January 2nd of & Year or the first business day
thereafter. The Payment Date shall also be thefdathe accrual and crediting of interest to alttitipants’ sub-accounts under this Plan. The
Payment Date shall not apply to time and methgohgiment elections governed by Section 4.5b ofRhas, except as to the crediting of gain,
losses, and/or interest to the Participants’ sudmiaicts

Distribution To Beneficiaries



4.6

The balance, if any, of a deceased ParticipanttAnt shall be distributed in accordance with tbedjiciary designation made by a
Participant on deferral election form filed by tRarticipant with the Plan Committee, or its desegriguch distribution shall be made in the
manner provided in the election or, if no methogrisvided on such form, then in a lump sum to teediiciary on January™®, or the first
business day thereafter, of the next Plan Yeahdrevent a Participant fails to complete a berafiadesignation, the proceeds of a
Participant’s Account shall be payable to the gudint’s legal representative.

Hardship Withdrawals

A Participant may apply in writing to the Committiee, and the Committee may permit, a hardship dvitkval of all or any part of a
Participant’s Account if the Committee, in its sdiscretion, determines that the Participant hasrired a severe financial hardship resulting
from a sudden and unexpected illness or accidetfiteoParticipant or of a dependent (as definecetiSn 152(a) of the Code) of the
Participant, loss of the Participasiproperty due to casualty, or other similar extlamry and unforeseeable circumstances arisiregrasult o
events beyond the control of the Participant, dsrdened by the Committee, in its sole and absaligeretion. The amount that may be
withdrawn shall be limited to the amount reasonatdgessary to relieve the hardship or financialrgerey upon which the request is based,
plus the federal and state taxes due on the witkadras determined by the Committee. The Commitiag require a Participant who reques
hardship withdrawal to submit such evidence atwamittee, in its sole discretion, deems necessaappropriate to substantiate the
circumstances upon which the request is based.

Election based upon Change In Employer’s Crediirigat

An existing Participant, and a newly eligible Pagant may make a onetime election, on his/her Bieferral Election form applying to
deferrals effective on or after January 1, 1998et®ive a lump sum distribution on his/her enfiessh Balance no later than foftye (45) day:
after the date on which the Employer’s Standardo&r rating on senior indebtedness falls below BBhis one-time election applies to all
Cash Balances attributable to deferrals on or d&tavary 1, 1998, and failure to make this eleatio@ timely basis will be deemed a waivel
the Participant to make this one-time election urnie Plan.

Nonelective Profit Sharing Contributions



Notwithstanding any provision of the Plan to thatcary, Employer Nonelective Profit Sharing Contitibns and the Accounts maintained in connec
therewith shall be governed as prescribed below.

a.

Discontinuance of Contributions

Employer Nonelective Profit Sharing Contributiondl wot be made to any employees, except for tlemaployees of TASCO, under the Plan
for any Plan Year beginning on or after January9b9.

Maintenance of Accounts

Any Employer Nonelective Profit Sharing Contributiopreviously made with respect to a Participaatl stontinue to be held in a Employer
Nonelective Profit Sharing Contribution Accounttbie Participant’s behalf and shall remain subje¢hé terms and conditions herein,
including the vesting provisions set out below.

Distributions and Withdrawals

0}

(ii)

(i)

(iv)

Distributions of accrued benefits to which the Rgraint has a vested interest pursuant to Sectiéfi, 4hall be distributed as the
Participant elected, which shall be no earlier thathe time of or subsequent to termination, diggbdeath or retiremen

If, after death, retirement or termination, a R#pant has a remaining balance in the NonelectreétFSharing Contribution and/or
Matching Contribution Accounts, the accounts shafitinue to be maintained and adjusted under Sedt®until such balance is
distributed under the applicable provisions of Rthan.

The annual Payment Date for distributions to Pigrdicts shall be January 15th of each Plan Year PHyenent Date shall not apply to
the time and method of payment elections goverrye8dztion 4.5b of this Plan except as to the dreglivf gains, losses and/or intel
on the Participa’s sul-accounts

The balance, if any, of a deceased Participantisetive Profit Sharing Contribution and/or MatwpiContribution Accounts shall
be distributed in accordance with the beneficiaagignation made by the Participation on its Elecfarm filed by the Participant wil
the Plan Committee, or its designee. Such disiobwghall be made in the manner provided in thetiee, or if no method is provided
on such form, then in a lump sum to the benefici



v)

(vi)

(vii)

In the event a Participant shall fail to make atgbn concerning distribution, distribution shiaél made in a single lump sum on
January 1% of the next Plan Year.

Forfeitures of notional nonvested accrued benefits.

() If a Participant’s employment terminates and herta®nal nonvested accrued benefits balance ilNbigelective Profit
Sharing Contribution and/or Matching Contributioncdunts, that amount shall be treated as a forée#tithe end of the Plan
Year in which termination of employment occurredess the participant becomes reemployed by the &repland is eligible
to participate pursuant to Section &

(b) If a Participant forfeits any notional nonvestedraed benefits from his Nonelective Profit Shar@antribution and/or
Matching Contribution Accounts as described inafajve, and is reemployed by any Employer priontwiiring five
consecutive Or-Year Break in service and is eligible to particggahe previously forfeited notional amounts wil kestored

(c) If a Participant incurs five consecutive One-YeagdX in Service, the Participant shall permanéioitieit the nonvested
accrued benefits pursuant to Section 3.4, at the &f the Participa’s initial termination of employmer

Commencement of Distributions

Payments to Participants of their vested (i.e. fordeitable) amounts from their Nonelective Pr&haring Contribution and/or
Matching Contribution Accounts shall commence ochsdiate as the Participant’s election shall spexsfyo the time of payment,
subject to the provisions of Section 4.6 e. abowdumnless the Participant otherwise directs inimgitmust commence no later than
first annual Payment Date after the close of tla@Mlear in which the Participant’s termination of@oyment occurs. However, a
Participant may elect a new Payment Date extenttli@g®ayment Date once, as to any deferral subata@mohsuch new election as to
that subaccount must be made by November 1 indatgrear prior to the calendar year in which payimesuld begin. This election
shall be made in writing to the Committee in suatnf and manner as the Committee in its sole disereshall prescribe from time to
time.



(viii)

(ix)

If a Participant dies after the Participant’s teration of employment but prior to receiving thed fiistribution of the Participant’s
Nonelective Profit Sharing Contribution and/or Matg Contribution Accounts, any unpaid balancedbéat the time of the
Participant’s account shall be distributed to thetiBipant’s beneficiary consistent with the elentmethod chosen by the Participant.
If the Participant dies without having made an &decas to time and method of payment to the degeghbeneficiary, the beneficiary
shall be paid in a lump sum on January™d the Plan Year afterthe Participant’s death.

Method of Distribution

The distribution of a Participant’s benefit shadl tmade in one of the following ways as the Paricifdor the beneficiary of a deceased
Participant) shall select: (a) in a lump sum; grifbinstallments payable in substantially equabants continuing over a period cert
not exceeding the longest of 15 years.

Hardship Withdrawals

Subject to the approval of the Plan AdministratoParticipant may make a hardship withdrawal frbmPRarticipant's Nonelective
Profit Sharing Contribution and/or Matching Contiion Accounts as to the vested amounts only. Titledwawals shall be governed
by the terms found in Section 4.5 f. above.



ARTICLE V. ADMINISTRATION

5.1

The Committee

This Plan shall be administered by the Plan Conemjtivhich shall be made up of the General Coumsefisurer, and Division Head for Human
Resources of the Company. The Committee shalldporesible for the general operation and administraif the Plan and for carrying out the
provisions thereof. The Committee may delegatetiers certain aspects of the management and apeaihtesponsibilities of the Plan including the
employment of advisors and the delegation of memiat duties to qualified individuals, provided tisaich delegation is in writing.

5.2 General Powers of Administration

The Committee shall have all powers necessary rogpiate to enable it to carry out its administaduties. Not in limitation, but in applicatiof the
foregoing, the Committee shall have the duty andgydo interpret the Plan and determine all questibiat may arise hereunder as to the status and
rights of Employees, Participants, and Benefictarkhe Committee may exercise the powers herebytagtan its sole and absolute discretion. No
member of the Committee shall be personally lidteany actions taken or not taken by the Commititeless the member’s action involves willful
misconduct.

5.3 Cost of Administration

The costs of administering the Plan shall be bosnthe Employer unless and until the Participanéiges written notice of the imposition of such
administrative costs, with such costs to begin withnext Plan Year and none may be assessedatdteba for prior Plan Years. Such costs shall be
charged against the Participant’s Account and $ealiniform for all Plan Participants. Such cosialsnot exceed the standard rates for similarly
designed nonqualified plans under administratiomigi quality third party administrators at the ¢éisuch costs are initially imposed and thereafter.

5.4 Indemnification of Committee

The Employer shall indemnify the members of the @uttee, its agents, officers and employees of timglayer, against any and all claims, losses,
damages, expenses, including attorney’s fees, mahoincurred by them, and any liability, inclugiany amounts paid in settlement (with the
Company'’s written approval) arising from their actior failure to act, except when the same is jatlicdetermined to be attributable to their gross
negligence or willful misconduct.



ARTICLE VI. DETERMINATION OF BENEFITS, CLAIMS PROCE DURE

6.1

6.2

6.3

Claims

A person who believes that he is being denied &fiten which he is entitled

Under the P1an {hereinafter referred to as a “Céait¥) may file a written request for such benefitwthe Committee, setting forth his claim. The
request must be addressed to the Committee attipdolzer’s then principal place of

business.

Claim Decision

Upon receipt of a claim, the Employer shall adifse Claimant that a reply will be forthcoming withiinety (90) days and shall, in fact, deliver such
reply within such period. The Company may, howeegtend the reply period for an additional ninéd9)(days for reasonable cause. A failure to reply
within the time period shall be deemed a deniahefClaimant’s claim by the Employer

If the claim is denied in whole or in part, the Quittee shall adopt a written opinion, using langriaglculated to be understood by the Claimaninsg
forth:

@) The specific reason or reasons for such denial;
2 The specific reference to pertinent provisionshef Plan on which such denial is based;
3) A description of any additional material or infortiom necessary for the Claimant to perfect hiseland an explanation why such material or

such information is necessa

4) Appropriate information as to the steps to be tak#éme Claimant wishes to submit the claims foriesv; and
(5) The time limits for requesting a review under Sat$.3 and for review under Section 6.4 hereof.

Requests for Review

Within sixty (60) days after the receipt by the i@lant of the written opinion described above, th&ir@ant may request in writing that the Company
review the determination of the Committee. Suchuestimust be addressed to the Secretary of thedymplat its then principal place of business. The
Claimant or his duly authorized representative nhay,need not, review the pertinent documents abdé issues and comments in writing for
consideration by the Employer. If the Claimant doesrequest a review of the Corporation’s



6.4

determination by the Secretary of the Employer wwiduch sixty (60) day period, he shall be barned estopped from challenging the Company’s
determination.

Review of Decisior

Within sixty (60) days after the Secretary’s reteipa request for review, he will review the Compa determination. After considering all materials
presented by the Claimant, the Secretary will readaritten opinion, written in a manner calculatede understood by the Claimant, setting forth th
specific reasons for the decision and containiregiic references to the pertinent provisions @ thgreement on which the decision is based. it&be
circumstances require that the sixty (60) day pegod by extended, the Secretary will so notify @laimant and will render the decision as soon as
possible, but no later than one hundred twenty X&i29s after receipt of the request for reviewafufre to render a written opinion within this time
period shall be deemed a denial of the Claimamtfgeal and a denial of the claim. Only upon exhaunstif the administrative remedies outlined above
may a Claimant or his/her duly authorized represtérg begin a legal action claiming benefits urttier Plan.



ARTICLE VII. GENERAL PROVISIONS

7.1

7.2

7.3

Unsecured General Creditor Status of Employe

The payments to Participant, his Beneficiary or ather distributee hereunder

Shall be made from assets which shall continuaifgrurposes, to be a part of

the general, unrestricted assets of the Compangersonn shall have nor acquire

any interest in any such assets by virtue of tlogipions of this Agreement. The Company’s obligatiereunder shall be an unfunded and unsecured
promise to pay money in the future. To the exteat the Participant’'s Beneficiary or other disttémiacquires a right to receive payments from the
Company under the provisions hereof, such righif Bleano greater than the right of any unsecuretwgs creditor of the Company; no such person
have nor require any legal or equitable right,reséeor claim in or to any propeity or assets ef@mpany.

In the event that, in its discretion, the Companschases an insurance policy or policies insufirglife of the Employee (or any other property) to
allow the Company to recover the cost of providimg benefits, in whole, or in part hereunder, rezithe Participant, Beneficiary or other distrilmute
shall have nor acquire any rights whatsoever thesein the proceeds therefrom. The Company sleathb sole owner and beneficiary of any such
policy or policies and, as such shall possessaag,exercise all incidents of ownership therein.sNoh policy, policies or other property shall leédh

in any trust for a Participation, Beneficiary, dher distributee or held as collateral securitydoy obligation of the Company hereunder. An
Employee’s consent, participation in the underwgtor other steps necessary to acquire such pofipglicies may be required by the Company, and, if
required, shall not be a suggestion of any berafiaterest in such policy or policies to a Papiuit.

Action by the Company

Any action required of or permitted by the Companger this Plan shall be by resolution of the Ba#rBirectors or its Executive Committee or of any
person or persons authorized by resolution of ther® of Directors or its Executive Committee inéhgd but not limited to, the Plan Committee.

Interests not Transferable

The interests of the Participants and their bersfes under the Plan are not subject to the claiftiseir creditors and may not be voluntarily or
involuntarily transferred, assigned, alienatedermcumbered. if a Participant or beneficiary shiadirapt to transfer, assign, alienate, or encumber a
interest under this Plan, the Plan Committee simliscretion, may hold or apply such interest or gart thereof to or for the benefit of the Papauit,

his beneficiary, his spouse, children, blood reksj or other dependents, or any of them, in suaner and in such proportions as the Plan Committee
may consider proper.



7.4

7.5

7.6

Effect on Other Benefit Plans

Amounts recited or paid under the Plan shall natdresidered to be compensation for the purposasybther plans maintained by the Company. The
treatment of such amounts under any other emplbgeefit plan shall be determined pursuant to tl@ipions of such plan.

Tax Liability

The Company may withhold from any payment of besdfereunder any taxes required to be withheldsact sum as the Company may reasonably
estimate to be necessary to cover any taxes fahithe Company may be liable and which may be asdesith regard to such payment.

No Trust Created

Nothing contained in this Agreement, and no actaken pursuant to its provisions by either partsetee shall create, not be construed to createisa t
of any kind or a fiduciary relationship between @@mpany and the Participant, his beneficiary,ror @her person. Likewise, nothing contained i thi
Agreement, and no action taken pursuant to itsipiamvs prohibits the creation of any trust or otfiduciary action specifically created or actioke¢a

by the Company with the specific intent to afféistplan.



ARTICLE VIII. AMENDMENT AND TERMINATION

8.1

8.2

Amendment, Termination

The Company reserves the right to amend this Ptan fime to time and reserves the right to tern@rnthe Plan at any time, but any such amendment or

termination shall not without the consent of thetiPgation have the effect of reducing or elimingtany account balances accrued, but not yet payab
under the terms of this Plan as of the date ofthendment or termination.

Payments Upon Termination

Upon termination of this Plan, the Executive Conteitof the Board of Directors shall determine tatear dates of distributions from this Plan to the
Participants, which date or dates shall not be thtn the date or dates which the Participantthair beneficiaries, would otherwise receive basef
hereunder. Deferral Elections shall cease to ez prospectively as of the date determinechbyBxecutive Committee.



IBP, inc.
DIRECTOR’'S CONSENT TO ACTION
WITHOUT A MEETING OF THE
EXECUTIVE COMMITTEE

The undersigned, being all of the members of thecktive Committee of the Board of Directors of IB#R,., a Delaware corporation (“Company”),
hereby consent in writing on the adoption of tieistatement of the Retirement Income Plan of IB®, effective August 1, 2000.

WHEREAS, IBP, inc. (the “Company”) maintains thetiRement Income Plan of IBP, inc. (the “Plan”) tbe benefit of its eligible employees; and
WHEREAS, pursuant to Section 8.1 of the Plan, them@any has the power to amend the Plan at any &nte;
WHEREAS, it is the desire of the Company to now adhend restate the Plan as attached hereto.

NOW, THEREFORE, in consideration of the foregoitig Plan, a
attached, is hereby further amended and restafectigé as August 1,
2000.

DATED this 15tday of August, 2000.

/sl Robert L. Peterson
Robert L. Peterson

/sl Richard L. Bond
Richard L. Bond

/sl Eugene D. Leman
Eugene D. Leman




AMENDMENT TO FREEZE THE
RETIREMENT INCOME PLAN
OF
IBP, Inc.

THIS AMENDMENT is made as of this 31st day of Ded®mm 2002, by IBP, inc., a corporation duly orgadizand existing under the laws of the State
of Delaware (the “Company”).

WITNESSETH:

WHEREAS, the Company maintains the Retirement Ire®an of IBP, inc. (the “Plan”). as most receiatigended and restated by indenture effective
as of August 1, 2000.

WHEREAS, the Company now wishes to amend the Riameapily to cease the accrual additional contribo§ under the Plan for all existing
participants and to prohibit the addition of anyrarticipants effective as of December 31, 2002.

NOW, THEREFORE, the Company does hereby amendl#gmefrsuant to Section 8.1 effective as of JantaB003 (the “Freeze Date”), as follows:

1. By adding the following new Section 3.5, as follows
35 Plan Freeze

Notwithstanding any other provision of this Artidle any person who failed to
become a Participant in the Plan prior to Janua®0@3 shall not become a
Participant at any time thereafter.”

2. By adding the following new final sentence to Sexct4.1:

“Notwithstanding any other provision of this Secti.1, no Compensation
Deferrals shall be credited to a Participant’s Agtowith respect to any Plan
Year commencing on or after January 1, 2003.”

3. By adding the following new final sentence to Sexct4.2:

Notwithstanding any other provision of this Sectb8, no Matching
Contributions shall be credited to a ParticipaAitsount with respect to any Plan
Year commencing on or after January 1, 2003.”

4. By adding the following new final sentence to Sexci.3:



“Notwithstanding any other provision of this Seatié.3, effective January 1,
2003, a Participant’s Accounts shall be crediteithwbtational gains, losses
and/or accrued interest in accordance with Artiglef the Executive
Savings Plan of Tyson Foods, Inc.”

5. By deleting Section 4.4 in its entirety and by gitbsng therefor the
following:
“4.4 Vesting

“Notwithstanding any other provision of the PlarRarticipant who is an
employee at any time on or after April 1, 2003 khalfully vested in his
Accounts”

6. By adding the following new final sentence to Sect4.5:

“Nowithstanding any other provision of this Sectibb, effective January 1,
2003, distribution of a Participant’s Account shadl governed by the provisions
of the Executive Savings Plan of Tyson Foods, Inc.”

7. By adding the following new final sentence to Sact.6:

“Notwithstanding any other provision of this Secti$.6, effective January 1,
2003, distribution of a Participant’s Account shadl governed by the provisions
of the Executive Savings Plan of Tyson Foods, Inc.”

8. By adding the following new final sentence to Alid/I:

“Notwithstanding any other provision of this ArgcVI, with respect to any
claims for benefits made under this Plan on ordfa@uary 1, 2003, the claims
review procedures set forth under the ExecutivarggPlan of Tyson Foods,
Inc, shall apply.”

Except as specifically amended hereby, the Plat maain in full force and effect prior to this Aamdment
IN WITNESS WHEREOF, the Company has caused thisdment to be executed as of the day and yeamafaste written.

IBP, inc.

By: /s/ Steve Hankins

Steve Hankins

Title: Executive Vice President and Chief
Financial Officer
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TYSON FOODS, INC
SUPPLEMENTAL EXECUTIVE RETIREMENT
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SECTION 1
INTRODUCTION

The Company maintains the Tyson Foods, Inc Suppleah&xecutive Retirement and Life Insurance PremRian (the “Plan”priginally effective a
of March 12, 2004.

The Company desires to amend the Plan to reviselidigility provisions to narrow the class of eébie employees; to provide for the continuatiol
benefit accruals by those existing Participants wioold not be eligible to participate in the Plérthiey were hired or rehired on or after March @02 and t
address and clarify the treatment of eligible erppés who cease to qualify for active participatiothe Plan due to the change in eligibility crideor otherwise
and

The Company also desires to amend the Plan to gowitii, and make changes permitted by, the Amerizs Creation Act of 2004 and the rules
regulations promulgated thereunder.

The Company currently intends to maintain the Piadefinitely. The Plan provides for each Plan Spont® pay its respective benefits
administrative costs from its general assets. Btebdshment of the Plan shall not convey rightBaeticipants or any other person which are grehgar those «
the general creditors of the Plan Sponsor.

The terms and conditions of participation and bigneider the Plan are determined exclusively leyptovisions of this document. In the event of
conflict between the provisions of this documerd any other description of the Plan, the provisiohthis document control. The provisions of the&zdmen
are generally effective as of March 1, 2007, exespdtherwise provided herein.

SECTION 2
DEFINITIONS

As used in this Plan, the masculine pronoun shellte the feminine and the feminine pronoun shallde the masculine unless otherwise specifi
indicated. In addition, the following words and gbes as used in this Plan shall have the followiegning unless a different meaning is plainly resgiby the
context:

21 “ Actuarial Equivalent means a benefit of equivalent value, when compotethe basis of the same mortality table and the oa rates ¢
interest and/or empirical tables. The Plan Admiaisir shall establish the applicable mortality éalvhte of interest and/or empirical table in ttesdiscretior
Prior to a Change of Control, the Plan Administrattay change the table(s) and/or rate(s) of intewesd in determining whether a benefit is the Adal
Equivalent of another benefit. No Participant slaaitrue a right to have any particular table ceriedt rate used in computing the lump sum valugobr he
SERP benefit and, therefore, differences in Acald&guivalent computations attributable to varyialgle(s) and/or rate(s) of interest shall not bended a part «
a Participant’s “accrued” benefits as describefeation




9.1. Effective with a Change of Control, the tabjefnd rate(s) of interest shall remain the sambas® in effect immediately prior to a Change offttol.

2.2 “ Affiliate” means (a) any corporation which is a member efgsame controlled group of corporations (within tieaning of Code Section 414
(b)) as is a Plan Sponsor, (b) any other tradeusiniess (whether or not incorporated) under comeootrol (within the meaning of Code Section 414(gjh &
Plan Sponsor, (c) any other corporation, partnprshiother organization which is a member of ailiaffiéd service group (within the meaning of Codet®r
414(m)) with a Plan Sponsor, and (d) any othetentiquired to be aggregated with a Plan Spons@uaint to regulations under Code Section 414(0).

2.3 “ Board of Directors' means the Board of Directors of Tyson Foods, Inc.

2.4 “ Change of Contrélmeans any one of the following events occurrifigraMarch 12, 2004:

(@) the acquisition by any individual, entdy “group,” within the meaning of Section 13(d)(3) or Sectie{d)}(2) of the Exchange Act
“Person”), of beneficial ownership (within the mé&amof Rule 13d3 promulgated under the Exchange Act) of votingusées of the Company whe
such acquisition causes any such Person to owntyviiee percent (25%) or more of the combined votirgvpr of the then outstanding vot
securities then entitled to vote generally in thect#on of directors (the “Outstanding Voting Sdties”); provided, however, that for purposes of
Subsection (a), the following shall not be deerm@edesult in a Change of Control, (i) any acquigititirectly from the Company, unless such a Pe
subsequently acquires additional shares of Outstgndoting Securities other than from the Companywhich case any such subsequent acquit
shall be deemed to be a Change of Control; orafiy acquisition by any employee benefit plan (datesl trust) sponsored or maintained by
Company or any corporation controlled by the Congpan

(b) a merger, consolidation, share excharmenbination, reorganization or like transaction dlving the Company in which tl
stockholders of the Company immediately prior tohstransaction do not own at least fifty perce®) of the value or voting power of the issued
outstanding capital stock of the Company or itsceasor immediately after such transaction;

(c) the sale or transfer (other than as sgcfor the Companys obligations) of more than fifty percent (50%)tloé assets of the Compe
in any one transaction or a series of related #&etitns occurring within a one (1) year period inieth the Company, any corporation controlled by
Company or the stockholders of the Company immeljigdrior to the transaction do not own at leaity foercent (50%) of the value or voting powe
the issued and outstanding equity securities ohtiypiiror immediately after the transaction;

(d) the sale or transfer of more than fifgrgent (50%) of the value or voting power of theued and outstanding capital stock of
Company by the holders thereof



in any one transaction or a series of related &etitns occurring within a one (1) year period inicth the Company, any corporation controlled by
Company or the stockholders of the Company immeljigdrior to the transaction do not own at leafty foercent (50%) of the value or voting powe
the issued and outstanding equity securities otugiiror immediately after the transaction;

(e) within any twelve-month period the perserho were directors of the Company immediatelypit#the beginning of such twelveentt
period (the “Incumbent Directors’3hall cease to constitute at least a majority ef Board of Directors; provided that no director whdnitia
assumption of office is in connection with an attwrahreatened election contest (as such termased in Rule 1444 of Regulation 14A promulgat
under the Exchange Act) relating to the electiodicgctors of the Company shall be deemed to He@mmbent Director; or

® the dissolution or liquidation of the Company.

2.5 “ Cod€e’ means the Internal Revenue Code of 1986 and alllatgy guidance promulgated thereunder, as theesaay be amended &
modified from time to time.

2.6 “ Company” means Tyson Foods, Inc. and any successor thereto

2.7 “ Compensatiohmeans the base salary paid to an Active Participadeferred for services rendered to the ComparandAffiliate during an
year in which the Participant accrues CreditableviBe, including any deferrals of base salary ondmunder a 401(k) plan, deferrals under a qualified
defined contribution deferred compensation plasalary reduction under a cafeteria plan of the Camgpor an Affiliate, plus any annual cash bonusapésy tc
an Active Participant under a recurring bonus paograpplicable to one or more classes of employg@empensation shall not include any other form
compensation, fringe benefits or severance paymentsenefits, whether characterized as such, mamlsuant to any employment agreement, sepai
agreement, severance plan or policy or any simifleangement, unless such agreement, plan, poliayrangement expressly provides that the speciainatior
or severance payments or benefits are to be indladéeCompensation under the Plan.

Notwithstanding the foregoing, with respect to geyiod of absence (during which disability benedits being paid to the Participant under a stesrt-
or long-term disability plan then maintained by tbempany or an Affiliate) which is included as Gtable Service, the Participaatannual Compensation
purposes of the Plan during such period of absehak be deemed to be the greater of (a) his Cosgtiem paid for the last full calendar year of éaisploymer
immediately preceding the beginning of such absemrcéh) the actual Compensation the Participacgiked in the year the absence began.

2.8 “ Contracted Officer means an employee of a Plan Sponsor who has @&nvethployment agreement in effect with the PlannSpofor th
performance of services in a recognized officeitimrsof the employing entity.



2.9 “ Creditable Servicé means:

@ The total number of years and completedths of continuous service rendered by an Actiaeiéipant for the Company or an Affilie
while an Eligible Contracted Officer from and affiemuary 1, 2004.

(b) Periods of authorized leaves of absermm the Company or any Affiliate credited to angille Contracted Officer on or after Jant
1, 2004, including but not limited to leaves reqdito be granted pursuant to the Family and Mediealve Act of 1993 and the Uniformed Serv
Employment and Reemployment Rights Act, and, nbisténding any other provision of this Plan to thatrary, any period of an authorized leav
absence on or after January 1, 2004 credited tBligible Contracted Officer while disability bentsfiare being paid under a short-term or |terge
disability plan then maintained by the CompanyroAffiliate.

(c) Any prior Creditable Service under thiarfPrendered by a Participant who ceases to bectimeAParticipant shall be disregarded, ur
the prior Creditable Service is to be recognizerspant to Section 3.5 or unless otherwise recodnigethe Plan Administrator and communicate
the Participant in writing. Subject to approvalthg Plan Administrator, a Participant may be grareditional years of Creditable Service for pugs
of determining retirement benefits under the Phaiditional service granted under provisions of adividual agreement between the Company ol
Affiliate and a Participant or under any severaplea or policy of the Company covering the Participshall also be included in determining Credé
Service, but only in accordance with the specéitrts of such provisions.

Subject to approval by the Plan Administrator, aiBigant may be granted additional years of Ceddé Service for purposes of determining retirel

benefits under the Plan. Additional service granteder provisions of an individual agreement betwén® Company or any Affiliate and a Participanuade
any severance plan or policy of the Company cogetfie Participant shall also be included in detamng Creditable Service, but only in accordancehfite
specific terms of such provisions.

2.10 “Disability” means a disability of a Participant which, in thgn@on of the Plan Administrator, causes a Pardintgo be totally and permaner

disabled due to sickness or injury so as to be ¢etely unable to perform any and every duty peitgjrto his occupation from a cause other than asifgec

() excessive and habitual use by the Ppatitiof drugs, intoxicants or narcotics;

(b) injury or disease sustained by the Piaditt while willfully and illegally participatingn fights, riots, civil insurrections or wh
committing a felony;

(c) injury or disease sustained by the Pigditt diagnosed or discovered subsequent to tleeaddtis Separation from Service; and



(d) injury or disease sustained by the Pigditt while working for anyone other than the P&ponsor or any Affiliate and arising out
such employment.

The determination of whether or not a Disabilityséx shall be determined by the Plan Administratat shall be substantiated by competent medicdeace.

2.11 “ Disability Retirement Allowancé means the SERP retirement benefits payable undetioSe4.1(c) to a Participant who experienct
Separation from Service due to a Disability.

2.12 " Early Retirement Allowance means the SERP retirement benefits payable undg#io8et.3 to a Participant who retires prior toaating
Normal Retirement Age

2.13  “Eligible Contracted Officef means

(@) for all purposes of Plan administratioonfi January 1, 2004 until March 1, 2007, a Conth@#icer, but only for that period of tir
during which his or her employment agreement wasfiect; and

(b) for all purposes of Plan administrati@menencing on and continuing after March 1, 200theei

0] a Contracted Officer, but only for thariod of time during which his or her employmegteement was in effect and he or
occupies an officer position in a band level ohfbtigh 5; or

(i) a Grandfathered Officer, but only foattperiod of time during which his or her employmagreement was in effect and hu
she occupies a position as a Contracted Officer

For purposes of Section 2.13(b)(ii), a Grandfattiedéficer who is demoted from an officer positiana nonefficer position shall not be treated as
Eligible Contracted Officer while occupying sucmrafficer position for any purpose.

2.14 " ERISA” means the Employee Retirement Income Security Ad&934 and all regulatory guidance thereunderhassame may be ameni
and modified from time to time.

2.15 “ Final Average Compensatibrmeans the average annual Compensation of a Participeasured over the final five (5) consecutivhole
calendar years during the Participangntire period of Creditable Service. If a Papteit has less than five (5) consecutive, wholenckleyears of Creditat
Service, Final Average Compensation shall be coetpaver all such years.

2.16 " Grandfathered Officémeans a Contracted Officer who was an ActiveiBigeint immediately prior to March 1, 2007.




2.17 “LIP" means the portion of the Plan providing the iifeurance premiums payment benefits describeddtices.

2.18 “ Nonforfeitablé refers only to the vested, unsecured contractgat 6f a Participant, if any, to benefits undestRian. In no event, howev
shall “Nonforfeitable”imply any preferred claim on, or any beneficial @nship interest in, any assets of the Plan Spopefure those assets are paid to
Participant pursuant to the terms of the Plan. idsiged in Section 8.5 below, certain events mayilten the forfeiture even of Nonforfeitable beitef

2.19  “Normal Retirement Agé means age 62.

2.20 “Normal Retirement Allowan¢emeans the SERP retirement benefits payable undioBet.2 to a Participant who retires on or aétttaining
Normal Retirement Age

2.21 “ Participant means any Active Participant, Inactive ParticipanRetired Participant.

(@) “ Active Participant means an Eligible Contracted Officer of a Plan Sporirom the time participation in the Plan begiussuant t
Section 3.1 until the earliest of the time:

0] the Participant retires and is entitedSERP retirement benefits under Section 4,

(i) the Participant dies or becomes subject to a Diggbi
(i) the Participant becomes an Inactive Participant,

(iv)  the Participant experiences a Separdftiom Service prior to becoming entitled to SERRreatent benefits under Sectior
except as otherwise provided in Section 9.5, or

v) the Participant ceases to be an Activgid®pant by reason of an event described in Sa@i@ or 9.5.
In addition, if an Active Participant is placed imactive employee status, as defined by the PlamiAdtrator from time to time under unifo
and nondiscriminatory rules, and, at the date ehsthange in status, the Participant has a Nonfable right to his or her SERP retirem
benefit, the Participant will continue as an ActRarticipant in the Plan.

(b) “ Inactive Participarit means a Participant who ceases to be an Activéciparit, who has not become a Retired Participadtwahc
either (i) continues to be an employee of the Cowpa an Affiliate but who, as a result of a chanystatus,




ceases to be an Eligible Contracted Officer orh@$ his or her Active Participant status termidaelely by reason of Section 2.21(a)(v). A Papaei
who earns a Nonforfeitable right to his or her SEBf*ement benefit while an Inactive Participamals be eligible for retirement benefits in accarde
with Section 4 from and after the date the SERIPeraent benefit becomes Nonforfeitable. As sethfamtSection 3.5, for purposes of Sections 4.2f
and 4.2(b)(1), no increase in SERP retirement hisngfall be attributed to Compensation paid orskenvices rendered during the period of time tl
Participant is classified as an Inactive Participan

(c) “ Retired Participaritshall mean either (a) an Active Participant who fiegised on or after meeting the requirements filoamal, Earl
or Disability Retirement Allowance under Sectionr4(b) an Inactive Participant who met the requizats for a Normal, Early or Disability Retirem
Allowance under Section 4 prior to becoming, orinigihis or her status as, an Inactive Participadtvaho subsequently retires.

2.22 “_Plan” means this Tyson Foods, Inc. Supplemental ExeclRieirement and Life Insurance Premium Plan, amftisne to time amende
providing the SERP and LIP benefits described herei

2.23 “_Plan Administratdt means the person or persons appointed by the Bddddectors to administer the Plan on behalf & @ompany and,
lieu of any such appointment, the administrativengottee established by the Company generally resipnfor the administration of the Compasigmploye
benefit plans.

2.24 " Plan Sponsdmeans the Company and each Affiliate that hagptabthe Plan with the approval of the Company.
2.25 “ Separation from Serviteshall mean a separation from service with the Compaand its Affiliates within the meaning of Treag®Regulation

Section 1.409At(h) and any successor guidance thereto. No Sépafadm Service shall occur while a Participanbis any bona fide leave of absence ni
excess of six (6) months duration or, if longer|®st as the Participant’s right to reemploymerprisvided either by statute or contract.

2.26 “ SERP means the portion of the Plan providing the estient benefits described in Section 4.

2.27 " Specified Employeeshall mean a Participant who is a key employeedgfined in Code Section 416(i) without regar€Ctale Section 416(i)
(5)) of the Company (or an entity which is consatkto be a single employer with the Company undmteCSection 414(b) or 414(c)) at any time during
twelve (12) month period ending on December 31 whthstanding the foregoing, a Participant who iseg employee determined under the preceding see
will be deemed to be a Specified Employee soletyttie period of April 1 through March 31 followirssich December 31 or as otherwise required by
Section 409A.




2.28  “Vesting Servicé€ means:

() The total number of years and completenhtits of continuous service rendered by an Actimeti€pant as an Eligible Contrac
Officer and, to the extent described in Subsedi)melow, by an Inactive Participant.

(b) Vesting Service includes any periodsutharized leaves of absence from the Company orAdfiljate by a Participant in an otherwi
eligible capacity, including but not limited to iess required to be granted pursuant to the Famit Medical Leave Act of 1993 and the Uniforr
Services Employment and Reemployment Rights Adl, antwithstanding any other provision of this Ptarthe contrary, any period of an authori
leave of absence while disability benefits are geiaid to the Participant under a short-term ogitarm disability plan then maintained by the Comg
or an Affiliate.

(c) The total number of years and completezhtims of continuous service rendered by an InadBiagicipant for the Company or
Affiliate will be counted as Vesting Service undiee following rules:

@) Eligible Contracted Officer to Ineligéd Contracted Officer An Active Participant who ceases to be an ElgiGlontracte
Officer but who continues to be a Contracted Offigetil re-qualifying as an Active Participant shall receivedit for Vesting Service while t
or her status as a Contracted Officer continuess Thause (i) does not apply to any Grandfatheradid®pant because a Grandfathe
Participant remains an Active Participant for amlas he or she is a Contracted Officer.

(i) Eligible Contracted Officer to Ne@fficer . An Active Participant who ceases to be a Contica@fficer before reualifying
as an Active Participant shall receive credit farsting Service performed for his or her prior contius period of service as an Elig
Contracted Officer and/or an employee of the Cormypaman Affiliate, provided he or she returns ton@acted Officer status within five (
years from losing that status; however, such cithil count only for purposes of determining wieethis or her SERP retirement benefits
Nonforfeitable and not for purposes of determining amount of the SERP retirement benefit undéeeiBection 4.2(a)(2) or Section 4.2(b)

).

Subject to approval by the Plan Administrator, atiBi@ant may be granted additional years of VegtBervice for purposes of determin
benefits under the Plan. Additional service grantader provisions of an individual agreement betwée2 Company or any Affiliate and a Particif
or under any severance plan or policy of the Compzovering the Participant shall also be includeddetermining Vesting Service, but only
accordance with the specific terms of such prowssio




SECTION 3
PARTICIPATION

3.1 Commencement of SERP Participati@tach Eligible Contracted Officer shall commeneegtipipation in the SERP as an Active Participas
of the later of March 12, 2004 or the effectiveedtitat the Contracted Officer becomes an Eligibdatéacted Officer. Subject to Section 3.5 (in aiddito an
Creditable Service and corresponding Compensatoagnized at the discretion of the Plan Administrggursuant to Section 2.9), an Active Participaht
ceases to qualify as an Active Participant shalbmemence participation in the Plan as an Activei€pant,on a prospective basis only, if the individual &
satisfies the criteria for being an Active Partiip

3.2 Commencement of LIP Participatioln Active Participant is eligible for LIP benediif he or she timely applies for and is issuealcp on his
or her life of a type and by an insurer designégthe Plan Administrator effective as of the dafteoverage indicated by such policy.

3.3 Termination of SERP ParticipatioWhen a Participant ceases to be an Active Ppatiti(as defined in Section 2.21(a) hereof), hehersha
cease to be a Participant unless the Participamiires an Inactive Participant or becomes a Re®adicipant. A Retired Participant shall remainatieipan
until his or her date of death, unless his or henfdrfeitable benefits are forfeited pursuant tatidm 8.5.

3.4 Termination of LIP ParticipatiorExcept as provided in this Section 3.4, an AcBagticipant shall remain a Participant under the portion o
the Plan through the policy anniversary date imiatedly following his or her Separation from Servigeless:

(@) his or her otherwise Nonforfeitable bésedre forfeited pursuant to Section 8.5;

(b) the policy issued to the Participant,castemplated by Section 3.2, is surrendered, nextlifir exchanged by the Participant or
Participant causes a diminution in the policy’shcasrrender value by withdrawing from, or borrowagginst, the policy; or

(c) the Participant refuses or neglects wpeosate with the Company in its efforts to confinether any circumstances described in Se
3.4(b) exist.

When a Participant ceases to be an Active Partitipat continues in the service of the CompanyroAfiiliate, he or she shall cease to be a Pasial
under the LIP portion of the Plan as of the polimyniversary date immediately following his or héiaoge in status and shall have no rights to LIRefis
thereafter unless and until the Participantjuedifies as an Active Participant. A Participartiorceases to qualify as an Active Participant eghin becorr
eligible for the LIP portion of the Plan no earlifan the first day of the calendar month followithg completion of three (3) full calendar monthant the
effective date of their return to Active Participatatus.



As a condition to participation, or continued pagation, in the Plan, a Participant shall be regglito reimburse the Company for the reimburs
portion of any premium paid on the policy issuedhi® Participant in connection with his or her épation in the Plan if the Participant experieneeSeparatic
from Service within one (1) year of his or her ar@g date of hire with the Company or any Affiliate

3.5 Inactive Participant For purposes of Sections 4.2(a)(1) and 4.2(b)(ib),increase in SERP retirement benefits shall teébated tc
Compensation paid or for services rendered dutiegoeriod of time that a Participant is classifeesdan Inactive Participant. An Inactive Participahb neve
returns to the status of an Active Participant thagome a Retired Participant and receive a SERRBmetnt benefit only if he or she has earned a bidaitable
right to SERP retirement benefits prior to losing ér her status as an Active Participant or earN®nforfeitable right to SERP retirement benedgsan Inactiv
Participant by reason of being credited with addii Vesting Service pursuant to Section 2.28.dditeon, any Compensation paid or services renddrgihc
any prior period of time when an Inactive Participaas an Active Participant shall be disregardedept as provided below:

@ Return to Active Statué\n Inactive Participant who has not earned a Ndaftable right to SERP retirement benefits ptmtosing hi
or her status as an Active Participant and whametto the status of an Active Participant may haeenpensation and Creditable Service earned @
becoming an Inactive Participant counted towardsctiiculation of his or her SERP retirement benefitccordance with the following rules:

@) Eligible Contracted Officer to Ineligé Contracted Officer An Active Participant who ceases to be an ElgiGlontracte
Officer but who continues to be a Contracted Offigetil requalifying as an Active Participant shall receivedit for Compensation earr
and Creditable Service performed for his or heomppieriod of time as an Eligible Contracted Offifer purposes of Sections 4.2(a)(1) and 4.2
(b)(1). This Clause (i) does not apply to any Gfatitered Participant because a Grandfathered Ramicremains an Active Participant foi
long as he or she is a Contracted Officer.

(i) Eligible Contracted Officer to Ne®fficer . An Active Participant who ceases to be a Contia@fficer before rejualifying
as an Active Participant shall receive credit famensation earned and Creditable Service perfoforeuis or her prior period of time as
Eligible Contracted Officer for purposes of Sectich2(a)(1) and 4.2(b)(1), provided he or she rstuo Eligible Contracted Officer sta
within five (5) years from losing that status.

(b) Special SituationsA Participant who has his or her Active Participatatus terminated solely by reason of Secti@i(2)(v) shall b
subject to be subject to the general provisiorth@fPlan, as expressly modified by Section 9.3.5r&s applicable.



3.6 Ineligibility. Notwithstanding any other provision of the Plre Plan Administrator may exclude any Contractéfit€ from participation il
the SERP and/or the LIP, with or without the consd#rihe Contracted Officer, and no such exclusiball require the provision of substitute consitierato the
Contracted Officer(s) so excluded.

SECTION 4
SERP BENEFITS

4.1 Nonforfeitable Right to SERP Benef.

€) An Active Participant who attains NorrRatirement Age, or an Inactive Participant whoiagtdNormal Retirement Age and who is t
a Contracted Officer, shall have a Nonforfeitalijgatrto benefits under this Section 4, subjechi grovisions of Section 8.5, and may retire anegike
payment of a Normal Retirement Allowance under $t€RP. Payment of the Normal Retirement Allowancallsfommence as soon as practic
following the end of the calendar year in which Pegticipant actually experiences a Separation fBmrvice on or after attaining Normal Retiren
Age.

(b) An Active Participant who has attaine@ &5 and whose combination of age (including coteglevhole calendar months of age)
years of Vesting Service equal or exceed 70, omantive Participant who has attained age 55 andsetcombination of age (including comple
whole calendar months of age) and years of VeSenyice equal or exceed 70 and who is then a GuattaDfficer, shall have a Nonforfeitable righ
benefits under this Section 4, subject to the mioms of Section 8.5, and may retire prior to NdrRetirement Age and receive payment of an E
Retirement Allowance under the SERP. Payment ofgdy Retirement Allowance shall commence as sa®mpracticable following the end of
calendar year in which the Participant actuallyezignces a Separation from Service.

(c) An Active Participantor an Inactive Participant who is then a Contrac@éiicer and, who has become subject to a Disability pric
earning a Nonforfeitable right to benefits undeéhei Section 4.1(a) or (b) above shall have a Ndetable right to benefits under this Sectionuyhjec
to the provisions of Section 8.5, and may retinerpto Normal Retirement Ageand receive paymena @disability Retirement Allowance under
SERP. Payment of the Disability Retirement Allowarshall commence as soon as practicable followlegeind of the calendar year in which
Participant actually experiences a Separation feemvice due to a Disability.

(d) A Participant who does not become emtittepayments pursuant to Section 4.1(a), (b) psitall not be entitled to any SERP retiren
benefits under the Plan.



4.2 Amount of Normal Retirement Allowance

@ The annual Normal Retirement Allowancdemthe SERP for a Participant who has a Nonfatdét right to such an allowance purst
to Section 4.1 and who was a Eligible Contractefic®f before January 1, 2002 shall be equal tateater of (1) or (2) below plus (3):

@) (@) 2% of the Participant’s FinAverage Compensation multiplied by the most redar years of the Participast’
Creditable Service (or if the Participant has I#san five years of Creditable Service, 2% of thetiBipant’s Final Averag
Compensation multiplied by the Participant’s t@atditable Service); plus

(i) if the Participant has more than fiveaye of Creditable Service, 1% of the Participafiinal Average Compensat
multiplied by the Participant’s years of CreditaBlervice in excess of five.

2 If the Participant has at least twent9)(2ears of Vesting Service, the level, annual pgemdue under the life insurance po
described under Section 6.1, adjusted to the catsuich coverage charged to male, non-smokersivage$0.

?3) If the Participant has at least twent@)(2ears of Vesting Service, forpne percent (41%) of the amount determined
Section 4.2(a)(2) above; otherwise, $0.

(b) The annual Normal Retirement Allowanceemthe SERP for a Participant who has a Nonfatit right to such an allowance pursi
to Section 4.1 and who became a Eligible ContraGtfider on or after January 1, 2002 shall be e¢qmahe greater of (1) or (2) below plus (3):

2) 1% of the Participant’s Final Average Gmmsation multiplied by the Participant’s year€oéditable Service.

(2) If the Participant has at least twenty (20) yedr¥esting Service, the level, annual premium dudeurthe life insurance poli
described under Section 6.1, adjusted to the catsuich coverage charged to male, non-smokersivage$0.

(3) If the Participant has at least twenty (20) yedr&/esting Service, fortyone percent (41%) of the amount determined
Section 4.2(b)(2) above; otherwise, $0.

4.3 Amount of Early Retirement Allowanc&he annual Early Retirement Allowance under tB&RB for Participants who have a Nonforfeit:
right to such an allowance pursuant to Sectionb 4fall be equal to the Normal Retirement Alloneadetermined in accordance




with Subsection 4.2 except that the portion of fitvenula described in Section 4.2(a)(1) or 4.2(h)@9 applicable, shall be based on the Participdfitia
Average Compensation and Creditable Service atldite of retirement and reduced so that it is theidxal Equivalent of the allowance that would lzsyqble
had the Participant retired at Normal Retirement Ag

4.4 Amount of Disability Retirement Allowamc The annual Disability Retirement Allowance undee SERP for Participants who hav
Nonforfeitable right to such an allowance pursuar$ection 4.1(c) shall be equal to the sum ofaifm@unt described in Sections 4.2(a)(2) and 4.2aMi8hout
regard to whether the Participant has twenty (2@yy of Vesting Service.

4.5 Cash Payment#f and when a ParticipastSERP retirement benefits first become Nonforfiéétgursuant to Section 4.1, the Participant die
paid a cash amount, determined by the Plan Admati@st equal to the product of (a) the additiomakess under Section 3101 of the Code arising asudt ref the
vesting event, multiplied by (b) any percentagenfrb00% to 141%, with the percentage in any padicaohse to be selected by the Plan Administratats
discretion. In its sole discretion, the Plan Adrsirator may apply all or any portion of the caskrpant provided for under this Section 4.5 to thetiBigant’s
tax withholding obligations. Any cash payment thatomes due pursuant to this Section 4.5 shall ddermas soon as practicable following the date HiRF
retirement benefits first become Nonforfeitable.

4.6 Restoration of Retired Participants éovi®e. Anything contained in this Plan to the contrappwithstanding, if a Participant who has rece
or is receiving a Normal, Early or Disability Retinent Allowance again becomes an employee of thepa@oy or any Affiliate, any retirement allowal
payable under this Plan shall continue. On subgeguirement, the retirement allowance payableuoh Participant shall be based on Compensatio
Creditable Service before and after the periodrifr petirement, subject to the general terms amtitions set forth in the Plan.

4.7 Suspension of Certain Benefitdotwithstanding any other provision of the Plarttte contrary, any payment of benefits due tmrobehalf of
a Participant who is a Specified Employee during six-month period immediately following his or her Segtaom from Service shall be suspended and
suspended amounts shall be paid in a lump sumaasasopracticable following the expiration of sskrmonth period.

SECTION 5
FORMS OF SERP PAYMENT

SERP retirement benefits shall be paid annuallytierlife of the Retired Participant and shall esas of the last annual payment date precedir
Participant’s death. The SERP portion of the Plagpsmo praetirement benefits and no death benefits. No peadber than a Retired Participant is eligibl
receive SERP retirement benefits earned by thaickemt.



SECTION 6
LIFE INSURANCE PREMIUM PAYMENTS

6.1 Amount of LIP BenefitEffective January 1, 2007, the LIP benefit isanual amount payable during the period that thieédjzant is an Activ
Participant and is equal to the sum of (a) the arhof the annual premium due under the policy dbedrin Section 3.2 plus (b) the amount of the af
premium due under the policy described in SectighrBultiplied by the tax withholding rate for suppiental wages applicable to the Participant. Tloe
amount of the death benefit under the policy stiefiend upon the Participasithand level as an Eligible Contracted Officerinasffect on the applicable poli
anniversary date of each calendar year. Any sulesggihange in band level shall result in an adjestno the policys death benefit as soon as administrat
practicable, but no later than the next policy aargary date which is at least thirty (30) daysratthe effective date of the change in band leNetwithstandin
the foregoing, the Plan Administrator may adjustdeath benefit face amount corresponding to omeove band levels at any time.

6.2 Payment of LIP BenefitThe amount of the LIP benefit shall be paid isicdo the Active Participant; provided, howevemttthe Pla
Administrator, in its sole discretion, may pay atfpm of the LIP benefit directly to the insuremthissued the policy described in Section 3.1. Ai€ipant's
status as an Active Participant must remain contisly in effect from the date of his or her init@dmmencement of participation in the Plan throtigg
applicable policy anniversary date in order to dudbr that annual LIP benefit. The LIP benefitlilbe paid as soon as practicable after the apgkcpolicy
anniversary date.

6.3 Forfeiture of SERP BenefitdNotwithstanding any other provision of this Planthe contrary, if an Active Participant forfettge right to th
continuation of LIP benefits pursuant to eithertec3.4(b) or (c), the Participant shall also &ithat portion of his or her SERP benefits thatild otherwis
be payable pursuant to Section 4.2(a)(2) and (3)2(b)(2) and (3), as applicable, whether in tivenfof a Normal, Early or Disability Retirement éance.

SECTION 7
ADMINISTRATION OF THE PLAN

7.1 Rulemaking Authority Except as otherwise specifically provided in Bian, the Plan Administrator shall be the admiatsir of the Plan. Tt
Plan Administrator shall have full authority to adg@rocedural rules and to employ and rely on deghl counsel, actuaries, accountants and ageritares
deem advisable to assist in the administratiomeRlan.

7.2 Discretionary Authority The Plan Administrator shall from time to timetaddish rules, not contrary to the provisions o thlan for th
administration of the Plan and the transactiortobusiness. All elections and designations untieiPlan by a Participant shall be made on formscpiteed b
the Plan Administrator. The Plan Administrator sihalve discretionary authority to construe the ®ohthe Plan and shall determine all questiorsiragiin the
administration, interpretation and applicationta# Plan, including, but not limited to,




those concerning eligibility for benefits and itaihnot act so as to discriminate in favor of argrgon. All determinations of the Plan Administrasbiall be
conclusive and binding on all Contracted Offic&tarticipants and other persons, subject to theigioms of the Plan and subject to applicable law.

7.3 Records and ReporfBhe Plan Administrator shall furnish Participawith all disclosures now or hereafter requiredB8®iSA or the Code. Tt
Plan Administrator shall file, as required, theioas reports and disclosures concerning the Planitaroperations as required by ERISA and by thdeCan
shall be solely responsible for establishing anthtaaing all records of the Plan.

7.4 NorExclusive Description The statement of specific duties for a Plan Adstiator in this Section is not in derogation ofyasther dutie
which a Plan Administrator has under the provisiohthe Plan or under applicable law.

SECTION 8
CERTAIN RIGHTS AND LIMITATIONS

8.1 No Right to EmploymeniThe establishment of the Plan shall not be cosdtas conferring any legal rights upon any emgmayeother persc
for a continuation of employment, nor shall it ifiege with the rights of the Company or an Affigato discharge any employee and to treat such &g
without regard to the effect which such treatmeighnhave upon such employee as a ParticipanteoPtan.

8.2 Payments on Behalf of the Impairdfithe Plan Administrator shall find that a Peigiant is unable to care for his affairs becausélugss
accident or is a minor, the Plan Administrator naérgct that any benefit payment due such Parti¢jpamess claim shall have been made therefor tyly
appointed legal representative, be paid to the spaaichild, parent or other blood relative, oa feerson with whom the Participant or other perssides. An
such payment so made shall be a complete discloéitpe liabilities of the Plan with respect to siRérticipant.

8.3 Claim for BenefitsEach Participant, before any benefit shall beapd/to or on behalf of such Participant, shadl filith a member of the PI
Administrator at least thirty (30) days prior tettime of retirement, such information, if any,smll be required to establish such persaights and benefi
under the Plan.

8.4 NorAlienation . No benefit under the Plan shall be subject in amgnner to anticipation, alienation, sale, transéasignment, pledc
garnishment, attachment, encumbrance or chargeamndttempt so to do shall be void; nor shall smgh benefit be in any manner liable for or subjedhe
debts, contract liabilities, engagements or tofthe person entitled to such benefit.

8.5 Forfeiture of Benefits Due to Miscondudthe obligation of a Plan Sponsor to make or caipayment of any benefits hereunder shall «
with respect to any Participant




who is in breach of any material term of his or éemployment contract; provided, however, if no saofployment contract is then in existence or, fleEable
was in existence immediately prior to the Partioifmretirement, then the obligation of a Plan Spotsanake or continue payment of any benefits hetel
shall cease with respect to any Participant whai{a@ny time is convicted of a crime involving dislesty or fraud relating to the Company or its liffes (b) &
the time, without the Comparg/Wwritten consent knowingly uses or discloses amyfidential or proprietary information relating ttoe Company or its Affiliate
or (c) within one year following Separation fromr8ee, without the Compang’written consent, accepts employment with, or joles consulting services tc
principal competitor of the Company or its Affilést.

8.6 Participant Status as General Creditdli benefits payable under the Plan to a Pardinipshall be payable from the general assets ol
Sponsor who last employed the Participant. The Blall not be funded by the Company or any AffdiaHHowever, solely for its own convenience anc
convenience of other Plan Sponsors, the Compaeyves the right to provide for payment of bendfigseunder through a trust which may be irrevochbtehe
assets of which shall be subject to the claimsashePlan Sponsor’s general creditors in the evetiteoPlan Sponsos’bankruptcy or insolvency, as define:
any such trust. In no event shall any Plan Spobsaequired to segregate any amount credited t@eogunt, which shall be established merely ascaaumting
convenience; no Participant shall have any rightateoever in any specific assets of any Plan Spawsany trust established pursuant to this Sedién nc
rights of any Participant hereunder shall be suligparticipation, alienation, sale, transfer,igesient, pledge, garnishment, attachment or encamncler nor t
the debts, contracts, liabilities, engagementsits bf any Participant.

8.7 Withholding ObligationsWhen payments commence under the Plan, the Rlans8r shall have the right to deduct from eachrayt mad
under the Plan any required withholding taxes. Pt@n Sponsor may deduct from an Active Particima@bmpensation any required withholding t:
attributable to the Participant’s participatiortlie Plan prior to the date payments commence.

8.8 Accelerated Payment of SERP Retirememeits. Notwithstanding any other provision of the Plarthie contrary, the Company shall ce
each Plan Sponsor to make payments hereunder bsfiole payments are otherwise due if it determihes the provisions of the Plan fail to meet
requirements of Code Section 409A and the rulesragdlations promulgated thereunder; provided, hanethat such payment(s) may not exceed the ar
required to be included in income as a result ahsfailure to comply the requirements of Code Sec#09A and the rules and regulations promulg
thereunder.




8.9 Establishment of Grantor Trudtotwithstanding any other provision of the Plarthe contrary, no later than the effective data @hange «
Control under Section 2.4(b), (c), (d) or (f) arml later than thirty (30) days following the effeetidate of a Change of Control under Section 2.d(dg), the
Plan Sponsors collectively shall establish a tassto which each Plan Sponsor is a “grantaithin the meaning of Subpart E, Part I, SubchapteChapter :
Subtitle A of the Code. The trust so establisheall gtontain the features set forth on Appendix factied hereto. No action by the Board of Directoramen:
the provisions of this Section 8.9 and Appendixhalkbe given effect if such action is taken witkirty (60) days prior to, or at any time aftere #ffective dat
of a Change of Control.

SECTION 9
AMENDMENT AND TERMINATION OF THE PLAN

9.1 Right to AmendSubject to the limitation described in Sectiod, 8he Board of Directors may amend the Plan attiamg and from time to tim
and retroactively if deemed necessary or apprapriat amend or modify in whole or in part, any 8rcd the provisions of the Plan pursuant to itgmal
procedures; provided that no such modificationroeadment shall adversely affect the SERP retirerbenéfits of Participants which had accrued andive
Nonforfeitable under this Plan prior to the datetsamendment or modification is adopted or becoeftestive, whichever is later. The Board of Diras
reserves the right to amend the Plan in any resudely to comply with the provisions of Code Sewtd09A so as not to trigger any unintended taxseqoence
prior to the distribution of benefits provided heceFor purposes of this Section 9, “accruddhefits refers to the benefits to which a Parsintpwould b
entitled, based on his Creditable Service and Cosgi®n as of the date the determination is made.

9.2 Right to TerminateThe Board of Directors may terminate the Plandgioy reason at any time provided that such terioinahall not adverse
affect the SERP retirement benefits of Participavtisch had accrued and become Nonforfeitable utfdePlan prior to the date termination is adoptechade
effective, whichever is later and no such termorabtf the Plan shall effect the termination of gngntor trust established pursuant to Section 8.9.

9.3 Effect of Plan Termination on SERP Benefits

(@) In the event the Plan is terminated, datticipant who has met the age and service reints to be entitled to a benefit undei
SERP shall have a Nonforfeitable right to a NoriRetirement Allowance described in Section 4.2(ajbdr as applicable, which such Participant
accrued through the date of the termination ofRtea. Except as provided in Subsection (b), SERReneent benefits will be paid in accordance \
Section 4.2 or 4.3, as applicable.

(b) Notwithstanding the provisions of Secti@3(a), the Company may cause each Plan Spongmayt@a lump sum Actuarial Equivals
value of any SERP retirement benefits due to Rpaits if the Company determines that such payme8ERP retirement benefits will not constitute
impermissible acceleration of payments under ortb@gxceptions provided in Treasury Regulatiorddi®e 1.409A-3(j)(4)(ix), or



any successor guidance. In such an event, payralhtbe made at the earliest date permitted unggr guidance.

9.4 Effect of Plan Amendment on SERP Besefit the event the Plan is amended or modifiedole or in part to reduce future accruals of S
retirement benefits, the Participants affected by such amendment or modification who have metatlpe and service requirements to be entitled to RF
retirement benefit shall be treated with respe¢th@SERP retirement benefits that accrued threluglate of such amendment or modification and \aéestec
by such amendment or modification as if the Plamewerminated as of such date and their rightsantilement to these benefits shall be determinedk!
Section 9.3; provided, however, that such Partitipahall be entitled to continue to accrue SERPereent benefits after the date of such amendme
modification under such modified or amended terfrih® Plan.

9.5 Effect of a Change of Control

(@) SERP BenefitsNotwithstanding Section 4.1(d) to the contrarnythie event of a Change of Control of the Company, person who
an Active Participant in the SERP at the time & @hange of Control who subsequently experiencgsparation from Service, other than a volur
termination of employment as defined in Plan Secfd below, or who is adversely affected by a teation of the Plan shall be deemed to ha
earned a minimum SERP retirement benefit equal) tin¢ Normal Retirement Allowance determined un8ection 4.2(a) or (b), as applicable, b:
upon the Participarg’ Final Average Compensation and Creditable Seatitke date of the Change of Control; (ii) withoegard to whether he or ¢
has met the age and service requirements othereggéred to be entitled to a SERP retirement benaifid (iii) adjusted to an Actuarial Equival
amount in accordance with the immediately succegsiamtence. Payment of a SERP retirement beneféruthis Section 9.5 shall commence as so
practicable following the end of the calendar ygamhich the Participant actually experiences aa®&jon from Service following the Change
Control and shall be reduced so that it is the &gl Equivalent of the allowance that would beadalg had the Participant retired at Normal Retinet
Age. In lieu of the SERP retirement benefit undés Section 9.5, a Participant shall be entitledrty alternative, greater benefit under Section 4.3
or 4.4 (or successor provisions) as may be detednimder the terms of the Plan as may be in difect time to time following the Change of Control.

(b) LIP Benefits Notwithstanding Sections 3.4 to the contrary,heBarticipant who is an Active Participant immeelatprior to th
effective date of a Change of Control shall corgiboireceive the LIP benefit contemplated by Sedi@® until the earlier of the Participasm@ttainmer
of age 62 or Separation from Service, regardlessgfsubsequent termination of the Plan.

9.6 Voluntary Termination of EmploymenFor purposes of Plan Section 9.5, a voluntarniteation of employment shall mean any Separ:
from Service initiated by the Participant excef@eparation from Service initiated after:




€) any substantial adverse change in positlaties, title or responsibilities;

(b) any material reduction in base salaryuafess replaced by equivalent arrangements, amgrialareduction in annual bonus opportu
or pension or welfare benefit plan coverages;

(c) any relocation required by the Plan Sporis an office or location more than 25 miles frtime Participans current regular office
location; or

(d) any failure of the Plan Sponsor to obthie agreement of a successor entity to assumebligations set forth hereunder, provided
the successor has had actual notice of the existefihis arrangement and an opportunity to asshe®lan Sponsa’responsibilities hereunder dur
a period of at least 10 business days after reoéiptich notice; provided that, in order for a jgatar event to be treated as an exception tecduhitary
termination,”a Participant must assert such exception withinds8@ after actual knowledge of the events givisg thereto by giving the Plan Spor
written notice thereof and an opportunity to ciNetwithstanding the foregoing, in the event that amployment agreement between the Participar
a Plan Sponsor in effect at the time of such teation provides a definition of “constructive terration” or termination for “good reasort similal
terminology, such definition shall govern over theent described in this Section 9.6 to the exteatt it provides addition exceptions to the evertigch
are considered a voluntary termination.

ARTICLE 10
CLAIMS REVIEW PROCEDURE

10.1 _Notice of Deniallf a Participant is denied a claim for benefitalar the Plan, the Plan Administrator shall provméhe claimant written noti
of the denial within ninety (90) days (forty-fivdg) days with respect to a denial of any claim enefits due to the ParticipastDisability) after the Ple
Administrator receives the claim, unless specieduwrnstances require an extension of time for pingsthe claim. If such an extension of time isuiegd
written notice of the extension shall be furnisbethe claimant prior to the termination of thetiali90-day period. In no event shall the extension exeepério(
of ninety (90) days (thirty (30) days with respézta claim for benefits due to the Participariisability) from the end of such initial periodlith respect to
claim for benefits due to the Participant’s Disiyilan additional extension of up to thirty (3Qyd beyond the initial 3@ay extension period may be requ
for processing the claim. In such event, writtetiaeoof the extension shall be furnished to thénzdat within the initial 30day extension period. Any extens
notice shall indicate the special circumstancesireggy the extension of time, the date by which Blan Administrator expects to render the finalisieqa, the
standards on which entitlement to benefits are dyabe unresolved issues that prevent a decisioh@wrlaim and the additional information neededesmolve
those issues.



10.2 _Contents of Notice of Denialf a Participant is denied a claim for benefitelar a Plan, the Plan Administrator shall provideuch claimal
written notice of the denial which shall set forth:

(@) the specific reasons for the denial;

(b) specific references to the pertinent iowns of the Plan on which the denial is based;

(c) a description of any additional matenalinformation necessary for the claimant to pertee claim and an explanation of why s
material or information is necessary;

(d) an explanation of the Plantlaim review procedures, and the time limits eblle to such procedures, including a statemerihe
claimant’s right to bring a civil action under Seass 502(a) of ERISA following an adverse benefitefmination on review;

(e) in the case of a claim for benefits dua Participans Disability, if an internal rule, guideline, protd or other similar criterion is relis
upon in making the adverse determination, eithersiiecific rule, guideline, protocol or other samitriterion; or a statement that such rule, girgs
protocol or other similar criterion was relied ugarmaking the decision and that a copy of such,rgliideline, protocol or other similar criterioillvee
provided free of charge upon request; and

() in the case of a claim for benefits do@ Participans Disability, if a denial of the claim is based@medical necessity or experime
treatment or similar exclusion or limit, an expléoa of the scientific or clinical judgment for tlienial, an explanation applying the terms of thaa Fc
the claimant’s medical circumstances or a stateitientsuch explanation will be provided free ofrgfeaupon request.

10.3 _Right to ReviewAfter receiving written notice of the denial o€kim, a claimant or his representative shallfuéled to:

(@) request a full and fair review of the idéof the claim by written application to the PlAdministrator (or Appeals Fiduciary in the ¢
of a claim for benefits payable due to a Particijsaisability);

(b) request, free of charge, reasonable adogesind copies of, all documents, records, anerahformation relevant to the claim;

(c) submit written comments, documents, réspand other information relating to the deniealnslto the Plan Administrator or Appe
Fiduciary, as applicable; and



(d) a review that takes into account all cants, documents, records, and other informatiomsitdxd by the claimant relating to the cla
without regard to whether such information was sitiieih or considered in the initial benefit deteration.

10.4  Application for Review.

(@) If a claimant wishes a review of the d&m denying his claim to benefits under the P@her than a claim described in Subsectiol
of this Section 10.4, he must submit the writtepligption to the Plan Administrator within sixtyQpdays after receiving written notice of the dénia

(b) If the claimant wishes a review of theid®n denying his claim to benefits under the Rlae to a Participard’ Disability, he mu:
submit the written application to the Appeals Fidug within one hundred eighty (180) days afterereing written notice of the denial. With respea
any such claim, in deciding an appeal of any ddpaaled in whole or in part on a medical judgmemtl(iding determinations with regard to wheth
particular treatment, drug, or other item is expemtal, investigational, or not medically necessargppropriate), the Appeals Fiduciary shall

0] consult with a health care professiomdlo has appropriate training and experience infitld of medicine involved in tt
medical judgment; and

(i) identify the medical and vocational exjsewhose advice was obtained on behalf of the Rlaconnection with the den
without regard to whether the advice was reliednuipamaking the determination to deny the claim.

Notwithstanding the foregoing, the health care @sefonal consulted pursuant to this Subsectionsiia)l be an individual who was 1
consulted with respect to the initial denial of t@m that is the subject of the appeal or a stibate of such individual.

10.5 _Hearing Upon receiving such written application for ravjghe Plan Administrator or Appeals Fiduciary applicable, may schedule a hea
for purposes of reviewing the claimantlaim, which hearing shall take place not moantthirty (30) days from the date on which the Pdaministrator o
Appeals Fiduciary received such written applicafionreview.

10.6 _Notice of HearingAt least ten (10) days prior to the scheduledihgathe claimant and his representative desighitevriting by him, if any
shall receive written notice of the date, time, ahace of such scheduled hearing. The claimarti®representative, if any, may request that therihg be
rescheduled, for his convenience, on another reddemlate or at another reasonable time or place.



10.7 _CounselAll claimants requesting a review of the decisitemying their claim for benefits may employ coureepurposes of the hearing.

10.8 _Decision on ReviewNo later than sixty (60) days (forty-five (45)ydawith respect to a claim for benefits due to Baeticipants Disability,
following the receipt of the written applicationrfieview, the Plan Administrator or the Appealsugidry, as applicable, shall submit its decisiortl@review ii
writing to the claimant involved and to his represgive, if any, unless the Plan Administrator grp&als Fiduciary determines that special circuntgtarfsuc
as the need to hold a hearing) require an extercfigime, to a day no later than one hundred twéhB0) days (ninety (90) days with respect to ancléor
benefits due to the ParticipasiDisability) after the date of receipt of the weit application for review. If the Plan Administvabr Appeals Fiduciary determir
that the extension of time is required, the Plamixdstrator or Appeals Fiduciary shall furnish ke tclaimant written notice of the extension bettwe expiratiol
of the initial sixty (60) day (forty-five (45) daysith respect to a claim for benefits due to thetiBigpant’s Disability) period. The extension notice shadicate
the special circumstances requiring an extensiotintd and the date by which the Plan AdministratoAppeals Fiduciary expects to render its decisia
review. In the case of a decision adverse to thanant, the Plan Administrator or Appeals Fiduciahall provide to the claimant written notice o€ ttenia
which shall include:

(@) the specific reasons for the decision;

(b) specific references to the pertinent miowns of the Plan on which the decision is based;

(c) a statement that the claimant is entittereceive, upon request and free of charge, rnedide access to, and copies of, all documents,
records, and other information relevant to thenakait's claim for benefits;

(d) an explanation of the Plan’s claim revignecedures, and the time limits applicable to qudtedures, including a statement of the
claimant’s right to bring an action under Secti@2&) of ERISA following the denial of the claimarpreview;

(e) in the case of a claim for benefits doighte Participans Disability, if an internal rule, guideline, pratd or other similar criterion
relied upon in making the adverse determinatiotheeithe specific rule, guideline, protocol or atlsémilar criterion; or a statement that such |
guideline, protocol or other similar criterion wasdied upon in making the decision and that a copguch rule, guideline, protocol or other sirr
criterion will be provided free of charge upon regu

® in the case of a claim for benefits doe Participans Disability, if a denial of the claim is basedamedical necessity or experime
treatment or similar exclusion or limit, an expléoa of the scientific or clinical judgment for tlienial, an explanation applying the terms of thaa Fc
the claimant’s medical circumstances or a stateitientsuch explanation will be provided free ofrgeaupon request; and



(9) in the case of a claim for benefits doeatParticipant Disability, a statement regarding the availabitif other voluntary alternati
dispute resolution options.

ARTICLE 11
ADOPTION BY AFFILIATES

Any Affiliate may, in the future, adopt this Planopided that proper action is taken by the Boar®wéctors of such Affiliate and the participatiof
such Affiliate is approved by the Board of DirestoThe administrative powers and control of the @any, as provided in this Plan, shall not be de¢
diminished under this Plan by reason of the paitbn of any Affiliate and the administrative pawend control granted hereunder to the Plan Adiiratb
shall be binding upon any Affiliate adopting thisuf. Each Affiliate adopting this Plan shall hakie bbligation to pay the benefits to its employleeunder ar
no other Affiliate shall have such obligation am dailure by a particular Affiliate to live up ftits obligations under this Plan shall have no é¢ftecany othe
Affiliate. Any Affiliate may discontinue this Plaat any time by proper action of its Board of Diggstsubject to the provisions of Section 9.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the Company hassealthis instrument to be executed as of Augus2a@y.

TYSON FOODS, INC.
By: /s/ Wade Miquelon

Title: Executive Vice President and Chief
Financial Officer

ATTEST:
By: /s/ R. Read Hudson

Title: Secretary



APPENDIX A

Mandatory Features of Grantor Trust

1. The trust shall be immediately fundedty Plan Sponsors, to the extent of their proppdie shares, with cash or cash equivalents imenua
equal to the present value Actuarial Equivalenirgfaid SERP benefits accrued in favor of Partidipaetermined as of the immediately preceding Déeezr!
st

2. Within thirty (30) days after each supsent December 3%, the Plan Sponsors shall make additional conidbst to the extent of the
proportionate shares, to the trust in an amoungtletjuthe change in the present value ActuarialiEdent of unpaid SERP benefits accrued in favc
Participants as of that December8&hen compared to the immediately preceding Dece®bg:

3. The factors used in determining the Adfl Equivalent of unpaid SERP benefits for afjuieed funding contributions to the trust shallthe
same mortality and/or empirical table(s) and ratefsinterest as in use by the Plan Administraigr(6) months prior to the effective date of thea@pe o
Control.

4. The Plan Sponsors also shall fund anshtaia a separate reserve under the trust from lwitiie trustee shall charge its expenses. The &
shall be maintained at a level of no less thanHD,

5. All portions of the trust shall be iromable and trust funds may only be used to profadéhe payment of SERP benefits to Participamqéy
the expenses of the trustee and to satisfy thslaf the creditors of a Plan Sponsor in the ewétsolvency; provided, however, that in eventofinsolvency
only the trust funds attributable to the insolvBtan Sponsor shall be subject to the claims otthditors of that Plan Sponsor.

6. The trustee shall have the sole disumatiy authority to invest the trust funds and stlalko as if the trustee were subject to the pimvisof Par
4, Title 1 of ERISA.

7. The trust shall provide a mechanismMarticipants to make a claim for payment of SERfelts directly to the trustee and the trusteeldbe
granted the authority to approve payments of SE&ffits to a claiming Participant provided adeqeateence of entitlement to the benefit is demanstt b
the Participant.

8. The initial trustee and any successtée appointed to serve as trustee of the traditlsh a bank that is authorized to exercise tposters an
has a capital of at least $250,000,000.

9. The actual provisions of the trust agreet shall be in such form as negotiated betweerPthn Sponsors and the trustee; provided, howtha
no such provisions shall contradict or otherwismidish the substance of the features of the treistiibed hereinabove.



FIRST AMENDMENT TO THE
TYSON FOODS, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT
AND LIFE INSURANCE PREMIUM PLAN

THIS FIRST AMENDMENT is made on this 24th day ofp&&mber, 2007, by TYSON FOODS, INC., a Delawar@eomation (the “Company”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods Simgplemental Executive Retirement and Life InsceaRremium Plan (the “Plandyiginally
effective as of March 12, 2004 and as most receamtignded and restated as of March 1, 2007;

WHEREAS, the Company desires to amend the Planode the Plan Administrator (as defined therewth the discretion to reduce the minimum
requirement necessary to qualify selected partitgptor the receipt of an Early Retirement Allowarfas defined therein); and

WHEREAS, this First Amendment shall supersede tioigions of the Plan to the extent those provisiare inconsistent with the provisions of
amendment.

NOW, THEREFORE, the Company does hereby amendl#me ffective as of the date first set forth ahdwedeleting Section 4.1(b) in its entirety .
by substituting therefor the following:

“(b) An Active Participant who has attained age 55 (or @arlier age as may be authorized in writing iy Plan Administrator in its sc
discretion on a case-lgase basis) and whose combination of age (incluctmgpleted whole calendar months of age) and y&avesting Service equ
or exceed 70, or an Inactive Participant who hteretd age 55 (or any earlier age as may be amtbin writing by the Plan Administrator in its e
discretion on a case-lgase basis) and whose combination of age (incluctmgpleted whole calendar months of age) and y&avesting Service equ
or exceed 70 and who is then a Contracted Offaleall have a Nonforfeitable right to benefits unttes Section 4, subject to the provisions of Sm
8.5, and may retire prior to Normal Retirement Aagel receive payment of an Early Retirement Alloveanader the SERP. Payment of the E
Retirement Allowance shall commence as soomprasticable following the end of the calendar yeawhich the Participant actually experience
Separation from Service.”

Except as specifically amended hereby, the Plat gtmain in full force and effect prior to thisr6t Amendment.



IN WITNESS WHEREOF, the Company has caused this Bimendment to be executed on the day and yearmtiove written

TYSON FOODS, INC.

By: /s/ Wade Miquelon

Title: Executive Vice President and Chief
Financial Officer




SECOND AMENDMENT TO THE
TYSON FOODS, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT
AND LIFE INSURANCE PREMIUM PLAN

THIS SECOND AMENDMENT is made on this 29th day @bFuary, 2008, by TYSON FOODS, INC., a Delawargoaation (the “Company”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods Simgplemental Executive Retirement and Life InsceaRremium Plan (the “Plandyiginally
effective as of March 12, 2004 and as most receamtignded and restated as of March 1, 2007;

WHEREAS, the Company desires to amend the Planowdde the Plan Administrator (as defined thersiith the discretion in limited circumstance:
waive the requirement that a participant be empla® of a policy anniversary date in order to nezai life insurance premium payment benefit forahkenda
year containing that policy anniversary date;

WHEREAS, the Company also desires to amend thetBlalarify the timing of the commencement of tpglemental retirement benefits earned u
the Plan; and

WHEREAS, this Second Amendment shall supersederhésions of the Plan to the extent those prowisiare inconsistent with the provisions of
amendment.

NOW, THEREFORE, the Company does hereby amendl#me €ffective as of January 1, 2008, as follows:

1. By deleting the last sentences of Sulses (a), (b) and (c) of Section 4.1 in their ety and by adding a new Subsection (e) to Sediara:
follows:

“(e) Payment of the Normal Retirement Allowance, EartiRment Allowance or Disability Retirement Allonee, as applicable, tc
Participant who is otherwise entitled to such dovednce shall commence within the first ninety (8@ys of the calendar year immediately following
calendar year in which the Participant actuallyezignces a Separation from Service and succesaiwaents shall be made during the same ninety (90)
day period in each subsequent calendar year dtirnBarticipant’s lifetime.”

2. By deleting Section 4.5 in its entirety and by gitbsng therefor the following:

“4.5 FICA Payments If and when a Participast’ SERP retirement benefits first become Nonforbéétgpoursuant to Section 4.1,
Participant shall be paid a cash amount, determiyeithe Plan Administrator, equal to the produc{a)fthe additional taxes under Section 3101 c
Code arising as a result of the vesting event, ipligtl by (b) any percentage from 100% to 141%hwite percentage in any particular case t
selected by the Plan Administrator in its discnetim its sole discretion, the Plan



Administrator may apply all or any portion of thast payment provided for under this Section 4 fh¢oParticipans tax withholding obligations. Ar

cash payment that becomes due pursuant to thigoBek6 shall be made by March ¥5of the calendar year following the calendar year SERI
retirement benefits first become Nonforfeitable.”

3. By deleting Section 4.7 in its entirety and by gitbsng therefor the following:

“4.7  Suspension of Certain Benefitdotwithstanding any other provision of the Plarthie contrary, any payment of benefits due tan
behalf of, a Participant who is a Specified Empboyhliring the sixonth period immediately following his or her Segten from Service shall |
suspended and such suspended amounts shall beiiaidfifteen (15) business days after the expirabf such six-month period.”

4. By deleting Section 6.2 in its entirety and by gitbsng therefor the following:

“6.2 Payment of LIP BenefitThe amount of the LIP benefit shall be paid istcto the Active Participant; provided, howeveattthe Pla
Administrator, in its sole discretion, may pay atmm of the LIP benefit directly to the insurerathissued the policy described in Section 3.
Participants status as an Active Participant must remain nantisly in effect from the date of his or her mittommencement of participation in
Plan through the applicable policy anniversary daterder to qualify for that annual LIP benefitopided, however, that the Plan Administrator,t8
sole discretion, may elect to pay an additionaluahi|P benefit for a year on behalf of a Participaho has a Nonforfeitable right to SERP beneft
of his or her Separation from Service if such Safian from Service occurs prior to the applicabdiqy anniversary date for that year. The LIP bé
will be paid within ninety (90) days following ttaoplicable policy anniversary date.”

5. By deleting the next to last sentenc8ewtion 9.5(a) in its entirety and by substitutingrefor the following:

“Payment of a SERP retirement benefit under thigi@e®.5 shall commence within the first ninety Yafays of the calendar year immedia
following the calendar year in which the Participactually experiences a Separation from Servitieviing the Change of Control and succes
payments shall be made during the same ninetyd@9)period in each subsequent calendar year dthen@articipans lifetime. Each payment shall
reduced so that it is the Actuarial Equivalentra &llowance that would be payable had the Paaitipetired at Normal Retirement Age.”

Except as specifically amended hereby, the Plath rtmain in full force and effect prior to this &nd Amendment.



IN WITNESS WHEREOF, the Company has caused thisigE&mendment to be executed on the day and ysaafiove written

TYSON FOODS, INC.

By: /s/ Wade Miquelon

Title: Executive Vice President and Chief
Financial Officer




EXHIBIT 10.48

RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.

THIS INDENTURE is made as of the 3rd day of Novem2€08, by TYSON FOODS, INC, a corporation dulgamized and existing under the law
the State of Delaware.

WITNESSETH:

WHEREAS, the Primary Sponsor established by indentuiginally effective as of October 1, 1987, fketirement Savings Plan of Tyson Foods,
(the “Plan”), which was last amended by indentuated January 1, 1993; and

WHEREAS, the Primary Sponsor previously amendedrasthted the Plan primarily to comply with and eakanges permitted by the provision
the Small Business Job Protection Act of 1996 &edTtaxpayer Relief Act of 1997 by indenture datest&@nber 13, 1999, generally effective as of Jani;
1997; and

WHEREAS, the Primary Sponsor wishes to amend astdteethe Plan primarily to consolidate amendmeraide subsequent to the last amendmer
restatement of the Plan; to comply with and makeothanges permitted by the Economic Growth andRe&lief Reconciliation Act of 2001 (“EGTRRA")p
reflect final regulations issued under Section 415he Code and other regulatory developments; agarcertain changes required or permitted by thesiBe
Protection Act of 2006 (“PPA”); and to make certather miscellaneous changes; and

WHEREAS, the Plan is intended to be a profit stgagtan within the meaning of Treasury Regulatioast®n 1.401%(b)(1)(ii) and also contains a ci
or deferred arrangement as described in Sectiotk0lthe Internal Revenue Code of 1986; and

WHEREAS, the Plan is intended to satisfy the safdodr requirements of Code Section 401(k)(12) andeCSection 401(m)(11); and

WHEREAS, the provisions of the Plan, as amendedesidted herein, shall apply to Plan Years beggafter January 1, 2008, except to the exter
provisions are required to apply at an earlier dat® any other participants to comply with apalite law;

NOW, THEREFORE, the Primary Sponsor does herebyndnaad restate the Plan in its entirety, generffgctive as of January 1, 2008, excef
otherwise provided herein, to read as follows:



RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.
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SECTION 1
DEFINITIONS

Wherever used herein, the masculine pronoun skalldemed to include the feminine, and the singolanclude the plural, unless the context cle
indicates otherwise and the following words andagks shall, when used herein, have the meaninfzebelow:

1.1 “ Account means a Participant’s aggregate balance in theaimg accounts, as adjusted pursuant to the &saof any given date:

(@) “ Salary Deferral Contribution Accouhtvhich shall reflect a Participarstinterest in contributions made by a Plan Sponsder Pla
Section 3.1.

(b) “ Employer Contribution Accoufitwhich shall reflect a Participargt'interest in matching contributions made by a Fponsor unds

Plan Section 3.2.

(c) “ Stock Match Accourftwhich shall reflect a Participant’s interest iontributions made by a Plan Sponsor under Plarid3egt3.

(d) “ AfterTax Contribution Account which shall reflect a Participant’s interest iftes-tax contributions previously made by a Partici|
to the Fund or transferred to the Plan in a tradtdst transfer.

(e) “ Rollover Account which shall reflect a Participast’interest in Rollover Amounts. Notwithstanding theegoing, if the Plan acce|
any Rollover Amounts that are not includable in giness income of the Participant (determined withregard to the rollover) and are transferred &
Plan in a direct trustee-to-trustee transfer, dlsseparately account for such amounts and easrang losses thereon.

The Plan Administrator shall also maintain suchitatthl subaccounts as it determines necessarggirable to reflect trust-toust transfers (other than Rollo
Amounts), including, but not limited to, the mergeif other taxqualified retirement plans with and into the Plamaddition, the Plan Administrator may alloc
the interest of a Participant in any funds tramsiéito the Plan in any trust-tasst transfer (other than Rollover Amounts) amting above accounts as the |
Administrator determines best reflects the inteoéshe Participant.

1.2 “ Affiliate ” means (a) any corporation which is a member efsame controlled group of corporations (within tieaning of Code Section 414
(b)) as is a Plan Sponsor, (b) any other tradeusiniess (whether or not incorporated) under comewartrol (within the meaning of Code Section 414(gih a
Plan Sponsor, (c) any other corporation, partnprehiother organization which is a member of ailiaffiéd service group (within the meaning of Codet®r
414(m)) with a Plan Sponsor, and (d) any othertenmgquired to be aggregated with a Plan Sponsesuaint to regulations under Code Section 41
Notwithstanding the foregoing, for purposes of gpm the limitations set forth in Appendix A andrfpurposes of determining Annual Compensation L
Appendix A, the references to Code Sections 414 (c) above shall be as modified by Code Sedtidith).



1.3 “ Annual Compensatidhmeans wages within the meaning of Code Section (33@for purposes of income tax withholding at gueirce) an
all other payments of compensation to an Employea Blan Sponsor and Affiliates (in the coursehef éntitys trade or business) during a Plan Year for w
the Plan Sponsor or Affiliate, as applicable, iguieed to furnish the Employee a written statenantequired to be reported under Code Sections(6)4051
(a)(3) and 6052 (but without regard to any ruleat thmit the remuneration included in wages basedhe nature or location of the employment or taevises
performed, such as the exception for agricultuabbt in Code Section 3401(a)(2)). Annual Compeasati excess of the Annual Compensation Limit she
disregarded for all purposes under the Plan exieppurposes of determining who are Highly Compéssdd&mployees. Notwithstanding the above, An
Compensation shall be determined as follows:

(@) Q) for purposes of determiningthwespect to each Plan Sponsor, the amount dfibations made by or on behalf of an Emplc
under Plan Section 3 and allocations under Platidde4, and

2 for purposes of applying the provisiofig\ppendix C hereto for such Plan Years as theeanr of the Treasury may allow,
Annual Compensation shall only include amountsiveckfor the portion of the Plan Year during whtble Employee was a Participant;

(b) for all purposes under the Plan, Annuainpensation shall not include reimbursements ogrotixpense allowances, cash and nor
fringe benefits, moving expense allowances, defeo@mpensation, welfare benefits, and amountszeshlfrom the exercise of naqpalified stocl
options or when restricted stock (or property) hieydan employee either becomes freely transferablis no longer subject to a substantial ris
forfeiture;

(c) in determining the amount of contribusaimder Plan Section 3 (other than Section 3.3)adindations under Plan Section 4 (other
Section 4.1(b)) made by or on behalf of an Emplpy&enual Compensation shall not include (1) bonesngensation, except annual bo
compensation of only those Participants who areefigible to participate in the Executive SavindgarPof Tyson Foods, Inc. (or any successor plad
other regularly scheduled bonus payments, (2) apaonfecurring forms of remuneration; and (3) employentabutions under the Tyson Foods,
Employee Stock Purchase Plan;

(d) for all purposes under the Plan, AnnuaimPensation shall include any amount which wouleehzeen paid during a Plan Year, but
contributed by a Plan Sponsor on behalf of an Egg@gpursuant to a salary reduction agreement wikictot includable in the gross income of
Employee under Section 125, 132(f)(4), 402(g)(8}%7 of the Code;



(e) notwithstanding the provisions of Subec{c), if for any Plan Year the compensation patage for Highly Compensated Employ
exceeds by more than a de minimis amount the cosagpien percentage for Participants who are not MiGlompensated Employees, then the iten
Annual Compensation described in Subsection (cyalshall be included as part of Annual Compensdiorpurposes of determining Plan Spoi
contributions made to Stock Match Accounts; and

® for purposes of applying the annual &ddilimits in Appendix A, Annual Compensation:

) shall be measured by the limitation year;

2) shall include compensation paid followsgeverance from employment if such compensasidoriservices during or outsi
the Employees regular working hours, commissions, bonuses,tloercsimilar payments and the compensation woule heeen paid to tl
Employee prior to severance from employment if Eraployee had continued in employment with the Pionsor or an Affiliate, |
accordance with Treasury Regulations Section 1¢}4Zg)(3)(ii);

3) shall include payments for unused accrhoeda fide sick, vacation, or other leave, but dfithe employee would have be
able to use the leave if employment had continued;

4) shall include compensation received byarployee pursuant to a nonqualified unfunded defecompensation plan, but o
if the payment would have been paid to the Emplatethe same time if the Employee had continueshiployment with a Plan Sponsor :
only to the extent that the payment is includabléhe Employee’s gross income;

5) shall not include any other post-seveeanem employment compensation;

(6) shall include payments to an individudlomdoes not currently perform services for a PlaorSor by reason of qualifi
military service (within the meaning of Code Senti#il4(u)(1)) to the extent those payments do noeed the amounts the individual wc
have received if the individual had continued tdofqen services for a Plan Sponsor rather than engejualified military service; and

@) shall include compensation paid to aiBigeint who is permanently and totally disableddefned in Code Section 22(e)(3)).

14 “ Annual Compensation Linitmeans $230,000 (for the 2008 Plan Year), which amnmay be adjusted in subsequent Plan Years bat
changes in the cost of living as announced by thereBary of the Treasury. If a determination peramhsists of fewer than twelve months, the An
Compensation Limit shall be multiplied by a fractiehe numerator



of which is the number of months in the determoraperiod and the denominator of which is twelve.

15 “ Appeals Fiduciarymeans an individual or group of individuals appted to review appeals of claims for benefits péyaloie to a Participarst’
Disability made pursuant to Plan Section 12.4.

1.6 “ Beneficiary’ means the person or trust that a Participant daggmmost recently in a manner acceptable to the Rtiministrator; provide
however, that if the Participant has failed to maldesignation, no person designated is aliverust has been established, or no successor Benrgfitas bee
designated who is alive, the term “Beneficiary” meda) the Participant’s spouse or (b) if no spassdive, the deceased Participant'state. Notwithstandi
the preceding sentence, the spouse of a marrig¢idipant shall be his Beneficiary unless that sjgoligs consented in writing to the designation leyRharticipar
of some other person or trust and the spausehsent acknowledges the effect of the desigmatial is witnessed by a notary public or a Planesmtative. ,
Participant may change his designation at any tiwevever, a Participant may not change his desigmatithout further consent of his spouse undertémmns
of the preceding sentence unless the spsusaisent permits designation of another persdruet without further spousal consent and acknogédedthat th
spouse has the right to limit consent to a spetifioeficiary and that the spouse voluntarily ralishes this right. Notwithstanding the above, theuses
consent shall not be required if the Participamhldishes to the satisfaction of the Plan Admiaisir that the spouse cannot be located, if thadjaht has
court order indicating that he is legally separaietias been abandoned (within the meaning of la@dl unless a “qualified domestic relations ord@s define
in Code Section 414(p)) provides otherwise, ohdré are other circumstances as the Secretare dfrtrasury prescribes. If the spouse is legallprimeetent t
give consent, consent by the spouse’s legal guashall be deemed to be consent by the spoussuld§equent to the death of a Participant, the djzatit's
Beneficiary dies while entitled to receive beneftitaler the Plan, the successor Beneficiary, if anyhe Beneficiary listed under Subsection (a)farp spouse
alive, Subsection (b) shall be the Beneficiary.

17 “ Board of Directorsmeans the Board of Directors or other governingybof the Primary Sponsor.

1.8 “ Break in Servickmeans the failure of an Employee, in connectidtha termination of employment, to complete a teetonsecutivenontt
period beginning on a Severance Date or annivetbsangof during which the Employee fails to perfoamHour of Service. Notwithstanding the foregoitig
absence from employment at anytime during a Plaar ¥g reason of service in the armed forces oltthited States shall not cause a Break in Servicingla
Plan Year if such Employee is reemployed by the Blponsor within four months after his dischargestease from such service in the armed forces.

1.9 “ Code” means the Internal Revenue Code of 1986, as astend

1.10 “Deferral Amount means a contribution of a Plan Sponsor on bedfaf Participant pursuant to Plan Section 3.1.



1.11 “Direct Rollovetf means a payment by the Plan to the Eligible Retent Plan specified by the Distributee.

1.12 “Disability” means a disability of a Participant which, in tipgn@on of the Plan Administrator, causes a Paréiotdo be totally and permaner
disabled due to sickness or injury so as to be ¢etely unable to perform any and every duty peit@rio his occupation from a cause other than asiigc
below:

(@) excessive and habitual use by the Ppatitiof drugs, intoxicants or narcotics;

(b) injury or disease sustained by the Pigditt while willfully and illegally participatingn fights, riots, civil insurrections or wh
committing a felony;

(c) injury or disease sustained by the Pigditt while serving in any armed forces;
(d) injury or disease sustained by the Pigditt diagnosed or discovered subsequent to tleeaddtis termination of employment;
(e) injury or disease sustained by the Fpgit while working for anyone other than the P&ponsor or any Affiliate and arising out

such employment; and

® injury or disease sustained by the Bgréint as a result of an act of war, whether orsuch act arises from a formally declared sta
war.

The determination of whether or not a Disabilityséx shall be determined by the Plan Administratat shall be substantiated by competent medicdeace.

1.13 “Distribute¢ means an Employee or former Employee. In addjttbe Employee’s or former Employee’s surviving sg® and the Employee’

or former Employees spouse or former spouse who is the alternateepayder a qualified domestic relations order (dindé in Code Section 414(p)), i
Distributees with regard to the interest of theus@oor former spouse. Effective for distributiorsd®a on and after January 1, 2008, a spodse Beneficiary of
deceased Participant who is either an individuahmiirrevocable trust, where the beneficiariesusfhstrust are identifiable and the trustee provithesPlal
Administrator with a final list of trust beneficias or a copy of the trust document by October Bthe year following the Participast'death, shall be
Distributee with regard to the interest of the a@eseal Participant, but only if the Eligible Rollov@istribution is transferred in a direct trusteetriastee transfer
an Eligible Retirement Plan which is an individuetirement account described in Code Section 40&(a@n individual retirement account described oudé
Section 408(b) (other than an endowment contract).

1.14 “ Elective DeferralSmeans, with respect to any taxable year of théid@ant, the sum of



€) any Deferral Amounts;

(b) any contributions made by or on behal ¢farticipant under any other qualified cash éerded arrangement as defined in Code Se
401(k), whether or not maintained by a Plan Spartsathe extent such contributions are not or wawdt] but for Code Section 402(g)(1), be includs
the Participant’s gross income for the taxable yaad

(c) any other contributions made by or ondbiebf a Participant pursuant to Code Section 41{3jg

1.15 “Eligibility Service’ means the completion of a twelve-consecutiventh period beginning on the date on which the leyge first performs ¢
Hour of Service upon his employment or reemployn@rany anniversary thereof without reaching a 8awee Date; provided, however, if an Employee ¢
retires or is discharged and then performs an HéuBervice within twelve months of his SeveranceeD#hen such period of severance shall be taki
account in calculating Eligibility Service.

1.16 “_Eligible Employeé means any Employee of a Plan Sponsor other thdingioyee who is (a) covered by a collective barigagiragreemel
between a union and a Plan Sponsor, provided #imement benefits were the subject of good faihghining, unless the collective bargaining agred
provides for participation in the Plan, (b) a lehsenployee within the meaning of Code Section 4(2jn(c) deemed to be an Employee of a Plan Sp
pursuant to regulations under Code Section 414{o)d) a norresident alien. In addition, no person who is alyi classified by a Plan Sponsor as
independent contractor for federal income tax psegoshall be regarded as an Eligible Employeehfatrgeriod, regardless of any subsequent detenmintita
any such person should have been characterized@smon law employee of the Plan Sponsor for thigen question. For purposes of this Section k¢
Section 1.19 below, an Employee shall be deemée @ “leased employee within the meaning of Codei@e414(n)(2)"if the individual is a person (other tt
an Employee of the recipient) who, pursuant to greement between the recipient and any other perssperformed services for the recipient (ortfe
recipient and related persons determined in acoeslavith Code Section 414(n)(6)), on a substamgtiall-time basis for a period of at least one year, aruft
services are performed under the primary direatiocontrol of the service recipient.

1.17 “Eligible Retirement Pldhmeans any of the following that will accept a fiiisutee’s Eligible Rollover Distribution:

(a) an individual retirement account described in C8detion 408(a);

(b) an individual retirement annuity descdlie Code Section 408(b) (other than an endowmentract);



(c) an annuity plan described in Code Secti@d(a) or an annuity contract described in Cod#i®@e 403(b), unless the Distributee is a non-
spouse Beneficiary of a deceased Participant;

(d) a qualified trust described in Code St#01(a), unless the Distributee is a non-spowseficiary of a deceased Participant; or
(e) an eligible plan under Code Section 4b7(bich is maintained by a state or political swiglon of a state, or any agency
instrumentality of a state or political subdivisiand which agrees to separately account for amdrarisferred into such plan from this Plan, untbs
Distributee is a non-spouse Beneficiary of a des@&articipant.
Effective for distributions after December 31, 2p05any portion of an Eligible Rollover Distribain is attributable to payments or distributionsnira
designated Roth account (as defined in Code Sedi@h), an Eligible Retirement Plan with respecstrch portion shall include only another designd&ett
account and a Roth IRA.

1.18 “Eligible Rollover Distributiofi means any distribution of all or any portion bétDistributee’s Account:

@ including any portion of the distributitimat is not includable in gross income providedhsamount is distributed directly to one of
following:

0] an individual retirement account desedbin Code Section 408(a) or an individual retiratrennuity described in Code Sec
408(b) (other than an endowment contract); or

(i) a qualified trust as described in Cod=t®n 401(a) or an annuity contract described anleCSection 403(b) but only to -
extent that

(A) the distribution is made in a direct tegstto-trustee transfer; and

(B) the transferee plan or contract agreesefmarately account for amounts transferred (amuiregs thereon), including
separate accounting for the portion of the distidsuwhich is includable in income and the portighich is not includable in inconr
and

(b) excluding:

0] any distribution that is one of a ser@dssubstantially equal periodic payments (not kesguently than annually) made for
life (or life expectancy) of the Distributee or tf@nt lives (or joint life expectancies) of the dbiibutee and the Distributeedesignate
Beneficiary, or for a specified period of ten (3@pars or more;



(i) any distribution to the extent such distition is required under Code Section 401(a)(9);

(i)  except as otherwise provided in this 8at, the portion of any distribution that is natiudable in gross income (determi
without regard to the exclusions for net unrealiapgreciation with respect to employer securities);

(iv)  adistribution due to the hardship oftamployee, his spouse, his dependent, or his Beasfjcor
(v) if the Distributee is a non-spouse Betiafly of a deceased Participant, any distributitirenthan a direct trustee-tasstes
transfer to an individual retirement account démxtiin Code Section 408(a) or an individual reteatmannuity described in Code Section 408

(b) (other than an endowment contract).

1.19 “Employeé€ means any person who is (a) a common law emplofyaePten Sponsor or an Affiliate, (b) a leased eyeé within the meanir
of Code Section 414(n)(2) with respect to a PlaonSpr, or (c) deemed to be an employee of a Plansgp pursuant to regulations under Code Sectidfo31

1.20 “Entry Date” means the first day of each payroll period.

1.21 “ERISA’ means the Employee Retirement Income SecurityoAdi974, as amended.

1.22 “ Fiduciary” means each Named Fiduciary and any other person exbecises or has any discretionary authority amtrod regardin
management or administration of the Plan, any qgtleeson who renders investment advice for a fdesrany authority or responsibility to do so wiglspect t
any assets of the Plan, or any other person wheisgs or has any authority or control respectirgnagement or disposition of assets of the Plan.

1.23  “Fund means the amount at any given time of cash anerqiroperty held by the Trustee pursuant to the.PI

1.24 “Highly Compensated Employemeans, with respect to a Plan Year, each Employes

@ was at any time during the Plan Yeaherimmediately preceding Plan Year an owner of ntlose five percent (5%) of the outstanc
stock of a Plan Sponsor or Affiliate or more thaue fpercent (5%) of the total combined voting powkall stock of a Plan Sponsor or Affiliate;

(b) received Annual Compensation in exces$15,000 (which amount may be adjusted in subsedeian Years based on changes ir
cost of living as announced by the Secretary offteasury)during the immediately preceding Planryea



(c) is a former Employee who met the requiata of Subsection (a)(1) or (a)(2) at the timeftrener Employee separated from ser
with the Plan Sponsor or an Affiliate or at anyeiedter the former Employee attained age 55. Therghnation of who is a former Highly Compens:
Employee is based on the rules applicable to datérmHighly Compensated Employee status as irceffe that determination year in accordance
Treasury Regulation Section 1.414(q)-1T, Q&A-4 &tatice 97-45 or later guidance under the Code.

1.25  “ Hour of Serviceg’ means:

(@) Each hour for which an Employee is paidentitled to payment, for the performance of elsifior a Plan Sponsor or any Affiliate dui
the applicable computation period, and such hduafi be credited to the computation period in whioh duties are performed;

(b) Each hour for which an Employee is paidentitled to payment, by a Plan Sponsor or arfilidte on account of a period of time dur
which no duties are performed (irrespective of \Wbetthe employment relationship has terminated) wueacation, holiday, illness, incapac
(including disability), layoff, jury duty, militargluty or leave of absence;

(c) Each hour for which back pay, irrespeztdf mitigation of damages, is either awarded aeed to by a Plan Sponsor or any Affilii
and such hours shall be credited to the computateniod or periods to which the award or agreenfentback pay pertains rather than to
computation period in which the award, agreememayment is made; provided, that the crediting ofitd of Service for back pay awarded or agre
with respect to periods described in Subsectiomflthis Section shall be subject to the limitatiaet forth in Subsection (f);

(d) Solely for purposes of determining whetheBreak in Service has occurred, each hour dummgperiod that the Employee is ab:
from work (1) by reason of the pregnancy of the Eiype, (2) by reason of the birth of a child of Employee, (3) by reason of the placement of a
with the Employee in connection with the adoptidrtte child by the Employee, or (4) for purposescafing for such child for a period immediat
following its birth or placement. The hours desedhin this Subsection (d) shall be credited (A)yanl the computation period in which the abse
from work begins, if the Employee would be prevenftem incurring a Break in Service in that yeale§obecause of that credit, or (B), in any o
case, in the next following computation period;

(e) Without duplication of the Hours of Seeicounted pursuant to Subsection (d) hereof aletlyor such purposes as required purs
to the Family and Medical Leave Act of 1993 and tegulations thereunder (the “Act®ach hour (as determined pursuant to the Act) faichvar
Employee is granted leave under the Act (1) forlinth of a child, (2) for placement with the Empée of a child for adoption or foster care, (3t-ame
for the Employee’s spouse, child or parent witledosis health



condition, or (4) for a serious health conditioattmakes the Employee unable to perform the funstal the Employee’s job;

® The Plan Administrator shall credit Hewf Service in accordance with the provisions eft®n 2530.200i(b) and (c) of the U.:
Department of Labor Regulations or such other faldexgulations as may from time to time be applieand determine Hours of Service from
employment records of a Plan Sponsor or in anyrattenner consistent with regulations promulgatedheySecretary of Labor, and shall construe
ambiguities in favor of crediting Employees with tite of Service. Notwithstanding any other provisidithis Section, in no event shall an Employe
credited with more than 501 Hours of Service duadng single continuous period during which he panfono duties for the Plan Sponsor or Affilii
and

(9) In the event that a Plan Sponsor or dilidk acquires substantially all of the assetsaanbther corporation or entity or a controll
interest of the stock of another corporation orgesrwith another corporation or entity and is theising entity, then service of an Employee whos
employed by the prior corporation or entity and wh@mployed by the Plan Sponsor or an Affiliateheg time of the acquisition or merger shal
counted in the manner provided, with the conserthefPrimary Sponsor, in resolutions adopted byRlam Sponsor which authorizes the countir
such service.

(h) Notwithstanding any other provision irtRlan, Hours of Service will be provided in ace@orce with Code Section 414(u) with res)
to qualified military service to the extent require

1.26 “Individual Fund means individual subfunds of the Fund as may tetbéshed by the Plan Administrator from time todifior the investme
of the Fund.

1.27 *“Investment Committéemeans a committee, which may be establishedrextthe Trustee with respect to investments ofilned.

1.28 “ Investment Managérmeans a Fiduciary, other than the Trustee, the Rtministrator, or a Plan Sponsor, who may be apedi by th

Primary Sponsor:
(@) who has the power to manage, acquirdispose of any assets of the Fund or a portioretipand
(b) who
1) is registered as an investment advisdeuthe Investment Advisers Act of 1940;
2 is not registered as an investment advisgler such Act by reason of Paragraph (1) of i&®@03A(a) of such Act,

registered as an investment adviser under the ddilse State (referred to in such Paragraph (1jytirch it maintains its principal office a
place of business, and, at the time the fiduciary



last filed the registration form most recently dilby the fiduciary with such State in order to ntaiim the fiduciarys registration under the la
of such State, also filed a copy of such form wlith Secretary;

3) is a bank as defined in such Act; or

4) is an insurance company qualified to @erf services described in Subsection (a) aboveruhddaws of more than one sti
and

(c) who has acknowledged in writing that i@ iFiduciary with respect to the Plan.

1.29  “Named Fiduciary means only the following:
(@) the Plan Administrator;
(b) the Trustee;
(c) the Investment Committee;
(d) the Investment Manager; and
(e) the Appeals Fiduciary.

1.30 “ Normal Retirement Agé means age 65.

1.31 “ _Participant means any Employee or former Employee who has be@participant in the Plan for so long as his Actdas not been ful
distributed pursuant to the Plan.

1.32 “_Plan Administratof means the organization or person designated torasteni the Plan by the Primary Sponsor and, in Géany suc
designation, means the Primary Sponsor.

1.33 “_Plan Sponsdr means individually the Primary Sponsor and any liaf2 or other entity which has adopted the Plad @rust; providec
however, if the Plan is adopted on behalf of Emp&s/of one or more, but less than all, divisionfaoilities of any Affiliate, then the term “Plamp8nsor”,as
applied to that Affiliate, shall only apply to tidévisions or facilities on behalf of whose Emplogdhe Plan has been adopted.

1.34  “Plan Year’ means the calendar year.

1.35  “Primary Sponsof means Tyson Foods, Inc. and each successor ¢heret



1.36 “Retirement Datemeans the date on which the Participant experiem¢esmnination of employment on or after (a) aitagiNormal Retiremel
Age, or (b) becomes subject to a Disability.

1.37 “ Rollover Amount means any amount transferred to the Fund by acRemtit, which amount qualifies as an Eligible Re#lo Distributior
under Code Sections 401(a)(31), 402(c)(4), 403)ad3(b)(8), 408(d)(3), or 457(e)(16), and anyulagions issued thereunder.

1.38 “ Severance Datemeans the earlier of (a) the date on which an Eyegauits, is discharged, retires or dies, andh@Xirst anniversary of tl
first date of a period in which an Employee remaibsent from work (with or without pay) with theaRISponsor or any Affiliate for any reason. Notsignding
the foregoing, the Severance Date of an Employeig/absent from work beyond the first anniversafrihe first date of absence (1) by reason of tlegpanc
of the Employee, (2) by reason of the birth of ddchf the Employee, (3) by reason of the placenwdrd child with the Employee, or (4) for purposgsaring
for the child for a period immediately followingsitbirth or placement, means the second anniversfithe first date of absence from work. The |
Administrator may require an Employee to providdtttmely information to establish the reason &y such absence hereunder and the number of de
which there was such an absence.

1.39 “ Termination Completion Datemeans the last day of the fifth consecutive BreaBervice computation period, determined undeiSthetior
which defines Break in Service, in which a Participcompletes a Break in Service.

1.40 *“ Termination of Employmefitmeans a severance from employment (within the megaof Code Section 401(k)(2)(B)(i)(1)) of an Empéz
from all Plan Sponsors and Affiliates for any reasther than death, Disability, or attainment dfetirement Date. Any absence from active employroéiite
Plan Sponsor and Affiliates by reason of an appideave of absence shall not be deemed for anyoparpnder the Plan to be a Termination of Employr
Transfer of an Employee from one Plan Sponsor &thean Plan Sponsor or to an Affiliate shall notdeemed for any purpose under the Plan to be a Metioi
of Employment. In addition, transfer of an Employeeanother employer (other than a Plan Sponsanoiffiliate) in connection with a corporate tracsan
involving a sale of assets, merger, or sale ofksteball not be deemed to be a Termination of Eympknt, for purposes of the timing of distributiomsde
Section 7.1 or 7.2, if the employer to which suchpioyee is transferred agrees with the Plan Spottsaccept a transfer of assets from the Plansttai-
qualified plan in a trust-to-trust transfer meetthg requirements of Code Section 414(l).

1.41 “ Trust” means the trust established under an agreementdetthe Primary Sponsor and the Trustee to hold-thel or any succes:
agreement.

1.42  “Trustee” means the trustee under the Trust.

1.43  “Valuation Date’ means each regular business day.



SECTION 2
ELIGIBILITY

2.1 Existing ParticipantsEach individual who was a Participant on the datmediately preceding the effective date of thiseadment ar
restatement shall continue to be a Participant #seceffective date of this amendment and restatgm

2.2 Eligible Employees Each Eligible Employee shall become a Partitiges of the Entry Date coinciding with or nextléeling the date F
completes his Eligibility Service.

2.3 Former Participants Except as provided in Section 2.5, each forfarticipant who is reemployed by a Plan Sponsoil sfecome
Participant as of the date of his reemploymenta&lagible Employee.

2.4 Former Employees Who Completed Theigikility Service. Except as provided in Section 2.5, eachnér Employee who completes
Eligibility Service but terminates employment wdhPlan Sponsor before becoming a Participant blealbme a Participant as of the latest of the daté&is
reemployed, (b) would have become a Participame ihad not incurred a termination of employmen{cpbecomes an Eligible Employee.

25 Former Employees Who Incur a Break irviBe . If a former Employee incurs a Break in Servive shall become a Participant as of the E
Date coinciding with or next following the date bempletes a period of Eligibility Service followirthe date of his reemployment, regardless of whetie
former Employee previously was a Participant.

2.6 Eligible Employees Who Have Not Completdeir Eligibility Service Solely for the purpose of contributing Defeahounts to the Plan, .
Eligible Employee who has not yet completed higjiBllity Service may become a Participant as offtret day of the month following the completion thiree
full calendar months of service. Notwithstanding thregoing, any Participant who is a Highly Congsted Employee who has not attained at least agec
has not completed his Eligibility Service shall het permitted to contribute Deferral Amounts to Bien following the Plan Year in which such a Raptint i
first eligible to contribute such Deferral Amounitstil the Participant has attained at least agarilcompleted his Eligibility Service.

2.7 Eligibility to Contribute Rollover Amots. Solely for the purpose of contributing a Rollo¥enount to the Plan, an Eligible Employee who
not yet become a Participant pursuant to any gphevision of this Section 2 shall become a Paréistpas of the date on which the Rollover Amoul
contributed to the Plan only with respect to thati®er Amount.

2.8 Stock Match Contribution Eligibility One or more classes of Eligible Empley of a Plan Sponsor may be designated as Pantis
solely for purposes of receiving contributions madesuant to Section 3.3.




SECTION 3
CONTRIBUTIONS

3.1 (a) Deferral Amount§ he PlarSponsor shall make a contribution to the Fund drali®f each Participant who is an Eligible Empleyanc
has elected to defer a portion of his Annual Corsptan otherwise payable to him for the Plan Yewst ® have such portion contributed to the F
Except to the extent permitted under Section 3.4(c) Code Section 414(v), the contribution made IBlan Sponsor on behalf of a Participant u
this Section 3.1(a) shall be in an amount equéhécamount specified in the Participantleferral election, but not greater than sixtycpet (60%), bt
not less than two percent (2%) of the ParticimaAthnual Compensation. Pursuant to Section 4 ofeAdix C, the Plan Administrator may restrict
amount which Highly Compensated Employees may defder this Section 3.1(a).

(b) Limit on Deferral AmountsExcept to the extent permitted under Sectionc3.4(d Code Section 414(v), Elective Deferralslshaio

event exceed the limit set forth in Code SectioB(¢Din any one taxable year of the Participanthia event the amount of Elective Deferrals exc
Code Section 402(g) limit, in any one taxable ytban,

1) not later than the immediately followihgarch 1, the Participant may designate to the Bf@nportion of the Participarst’
Deferral Amounts which consist of excess Electivefdbrals,

2) not later than the immediately followiAgril 15, the Plan may distribute the amount deatgd to it under Paragraph (1) ab«
as adjusted to reflect income, gain, or loss attable to it through the date of distribution, arduced by any “Excess Deferral Amounias”

defined in Appendix C hereto, previously distriltita recharacterized with respect to the Partidif@nthe Plan Year beginning with or witl
that taxable year; and

?3) that portion of the contributions allogdtto the Participant pursuant to Section 3.2 atoamt of the Deferral Amour
attributable to excess Elective Deferrals shalidvieited.

The payment of the excess Elective Deferrals, qsstatl and reduced, from the Plan shall be madbedParticipant without regard to any of
provision in the Plan. In the event that a Par#inifs Elective Deferrals exceed the Code Section 40R(if) as adjusted, in any one taxable year u
the Plan and other plans of the Plan Sponsor anAffiliates, the Participant shall be deemed toehdesignated for distribution under the Plar

amount of excess Elective Deferrals, as adjustddeauced, by taking into account only Elective éedl amounts under the Plan and other plans «
Plan Sponsor and its Affiliates.



(c) CatchUp Contributions

1) A Participant who is eligible to contrileuDeferral Amounts to the Plan and who has atthorewill attain age 50 on or befc
the last day of the Plan Year shall be eligiblelext to defer a portion of his Annual Compensattirerwise payable to him for the Plan Y
and have such portion contributed to the Fund enblehalf as catch-up contributions (“Catch-Up Qbuotions”) in excess of the limits ¢
Deferral Amounts set forth in Section 3.1(a) or(B)lor any limit otherwise established by the Phaministrator with respect to High
Compensated Employees under Section 3.1(a). Iniaddamounts contributed pursuant to Section 3.&(ahis Section 3.1(c) may be tree
as CatchJp Contributions to the extent such amounts ex@gdlimit on Deferral Amounts that may be deterrdipairsuant to Section 3
Appendix C hereto (this limit and the limits in theeceding sentence being collectively referredstthe “Applicable Deferral Limits”).

2 Any election under this Section 3.1(c) s made before the portion of Annual Compensatiain the Participant desires
defer is payable and may only be made or be de¢mhbdve been made in such manner and subject torales and limitations as the P
Administrator may prescribe and shall specify theant of Annual Compensation that the Participaties to defer and to have contribt
to the Fund. Catclyp Contributions made pursuant to this Sectionc3.lby a Participant shall be in an amount equahécamount specified
the Participant deferral agreement and may be made on a paydbbd basis or an annual basis in accordance Wwihadministrativ
procedures provided by the Plan Administrator, ¢hall in no event shall the contributions exceedlimit on Catchtp Contributions unds
Code Section 414(v) in any calendar year ($5,00@2@88), as adjusted in future years by the Segretathe Treasury (the “Code Section 414
(v) limit™).

3) Contributions made pursuant to this Sec8d.(c) shall not be taken into account for pugsosf implementing the limitatio
set forth in Section 3.1(a), 3.1(b) and Appendihéreto. The Plan shall not be treated as failingatisfy the provisions of Appendix
Appendix C or Code Section 410(b), as applicabfeglason of the making of the Catch-Up Contribwgias described in this Section 3.1(c).

4) The portion of the contribution made b?lan Sponsor under this Section 3.1(c) that véltieated as Catddp Contribution
will be determined as of the last day of the PlazalY Amounts contributed by a Plan Sponsor purstaettitis Section 3.1(c) or recharacteri
pursuant to Section 3 of Appendix C that do noteextthe Applicable Deferral Limits will not be tted as Catchp Contributions but will b
treated as Deferral Amounts. Amounts contributeci8lan Sponsor pursuant to this Section 3.1(cgcnaracterized pursuant to Section
Appendix C that exceed the Applicable Deferral ltgwiill be treated as Contributions; provided, heere that the contribution under



this Section 3.1(c) or any amounts recharacterizeder Section 3 of Appendix C for any Participahals not be treated as a Catdp-
Contributions to the extent that those amounts @hdther Elective Deferrals of the Participant eandhe Plan and other plans of the |
Sponsor and its Affiliates for the taxable yeareed the Participant’s Annual Compensation.

5) The excess of the amounts treated ash@dicContributions for a Participant under the Plad ather plans of the Plan Spor
and its Affiliates over the Code Section 414(v)itiend amounts that are not treated as ChlghContributions solely because they excee:
Participants Annual Compensation, will be distributed to tretRipant in the same manner as Deferral Amourgsdastributed pursuant
Section 3.1(b).

(d) Deferral Elections The elections under this Section 3.1 must be nbedere the Annual Compensation is payable and omhy be
made in such manner and subject to such rulesimnitdtions as the Plan Administrator may prescabe shall specify the percentage or, if permi
dollar amount of Annual Compensation that the Bigdint desires to defer pursuant to Section 3dfdjor 3.1(c) and to have contributed to the F
Once a Participant has made an election for a Pkar, the Participant may revoke or modify his #tecto increase or reduce the rate of fu
deferrals, as provided in the administrative praced established by the Plan Administrator.

3.2 Matching ContributionsThe Plan Sponsor shall make contributions toRiived with respect to each pay period during th& Flear on beha
of each Participant who is an Eligible Employee aritb has completed his Eligibility Service in an@amt equal to (a) one hundred percent (100%) ¢
Participants Annual Compensation deferred by the Participarmsyant to Section 3.1 for the pay period, to tkterg the contribution under Section 3.1 does
exceed three percent (3%) of his Annual Compensdtiothe pay period, and (b) fifty percent (50%}twe Participans Annual Compensation deferred by
Participant pursuant to Section 3.1 for the payggerto the extent the contribution under Sectidheékceeds three percent (3%) of his Annual Congiensfol
the pay period but does not exceed five percen) @%uch Annual Compensation. Contributions madiesyant to this Section 3.2 shall be determinetdaut
regard to the timing of when a Participant excebddimitation under Code 402(g), subject to tha-descrimination provisions of Code Section 40143)(

3.3 Stock Match Contributions

(a) The Plan Sponsor proposes to make caniitis to the Fund with respect to each Plan Yedbahalf of those eligible Participants v
have completed at least one year of Service (asetkbelow) in the amount and manner as deternmiméds Section 3.3.

(b) Contributions made pursuant to this ®&c8.3 on behalf of each eligible Participant shallequal to a percentage, not to exceed
percent (50%), of the first ten percent (10%) oé®&arnings (as defined below) allocated by suigibéd



Participant to the purchase of the Primary Spossmwimmon stock under the Tyson Foods, Inc. Empl&feek Purchase Plan (the “ESPHU¥ing sucl
Participant’s period of participation in the ESPRdwing completion of his or her ongar period of Service. The Board of Directorsgoy committe
of the Board of Directors) shall determine from ¢ifto time on a prospective basis the level of doutions to be made pursuant to this Section
consistent with the general parameters set fortfiénimmediately preceding sentence. The Plan Aditnator shall advise eligible Participants of
change in the level of matching contributions asnsas administratively practicable.

(c) Contributions generally will be made atbout the same time as the payroll deductiongi®iParticipant contributions under the E
to which they relate.

(d) For purposes of this Section 3.3, anilelég Participant shall be an Employee of the Prim8ponsor (or any Plan Sponsor
maintaining the ESPP) who is determined not to biéghly Compensated Employee for the applicableMear.

(e) The Primary Sponsor retains the discnettiiosuspend for any specific or indefinite periofisime the making of contributions pursu
to this Section 3.3 to otherwise eligible Particifzaas may from time to time be determined to bthénbest interests of the Primary Sponsor.
determinations shall be made by the Board of Dimscfor any committee of the Board of DirectorshyAsuch suspension of contributions ma
applied to all eligible Participants or to one oonm identifiable classes of eligible Participamtsl anay be implemented at any time. Otherwise dé
Participants affected by any such suspension bealrovided with prior written notice of the implentation, and lifting, of the suspension.

() For purposes of this Section 3.3, théofeing terms shall have the meanings ascribetieont below:

@) “Base Earninggheans the amount of regular salary or wages, imguavertime payments and commission paymentscbes
not include discretionary and non-discretionaryus®s or other irregular payments made by a Plans$pado a Participant.

2) “Service’means that period of continuous uninterrupted eympént with the Primary Sponsor or any related gmtésignate
by the Primary Sponsor under the ESPP (a “RelateityE) from an eligible Participant’ most recent date of hire until his date of teation
of employment with the Primary Sponsor and all sRetated Entities. However, in the case of a Ral&etity which has been acquired by
Primary Sponsor through the acquisition of subs#ptall of the assets or all of the stock of tRelated Entity, Service shall inclu
employment prior to the date of such acquisitioly @am such terms as the Board of Directors may esgly provide.



3.4 Rollover ContributionsAny Eligible Employee may, with the consent of tRlan Administrator and subject to such rules @mditions as tr
Plan Administrator may prescribe, transfer a RaloyAmount to the Fund (which may include withouhitation prohibitions against transferring cer
categories of Rollover Amounts to the Plan); predgd however, that the Plan Administrator shall administer this provision in a manner whict
discriminatory in favor of Highly Compensated Emyses.

3.5 Forfeitures Forfeitures contemplated by Section 13.5 or rekin a plan-tglan transfer of funds contemplated by Section b6y be used
the discretion of the Plan Administrator to rediRlan expenses, to reduce Plan Sponsor contribofdigations or to apply towards the restorationttod
forfeited portion of a reemployed Participant’s Aaat and shall not be used to increase benefits.

3.6 Deduction Limit Contributions may be made only in cash or othreperty which is acceptable to the Trustee. In wene will the sum ¢
contributions under Sections 3.1, 3.2, 3.3 and AppeC exceed the deductible limits under CodeiSpet04.

3.7 Contributions Related to Military SemicNotwithstanding any provision of the Plan to tlwmtrary, contributions, benefits and service @
with respect to qualified military service will Ipgovided in accordance with Section 414(u) of tleel€to the extent required.

SECTION 4
ALLOCATIONS AND INVESTMENT OF TRUST ASSETS

4.1 Allocation of Contributions

(@) As soon as reasonably practicable folhathe date of withholding by the Plan Sponsoapiplicable, and receipt by the Trustee,
Sponsor contributions made on behalf of each Rpati¢ under Sections 3.1 and 3.2, and Rollover Ammeontributed by the Participant, shal
allocated to the Salary Deferral Contribution AcsgiEmployer Contribution Account and Rollover Acod, respectively, of the Participant on beha
whom the contributions were made.

(b) As soon as reasonably practicable follgathe date of the payroll deductions describe8ention 3.3(c), Plan Sponsor contributi
made under Section 3.3 shall be allocated to tbekS¥latch Account of each eligible Participant.

4.2 Allocation of Income or Loss As of each Valuation Date, the Trustball allocate the net income or net loss of eaclividual Fund t
each Account in the proportion that the value ef Atcount as of the Valuation Date bears to thaevalf all Accounts invested in that Individual Fuas of the
Valuation Date.

4.3 Loan Fund A Loan Fund shall be established by the Trustebehalf of each Participant for whom a loan is enpdrsuant to Article 5. Tl
Loan Fund shall be credited with the amount of la@y made by the Plan to the Participant and $leatlebited with all principal and interest repaytaaf an)
such loans. Under rules established by the Planididtrator, a Participant’s Account shall be detbiby the amount credited to the Participant’s LBand.



All principal and interest repayments debited ® tloan Fund shall be invested as contributionkécRarticipant Account pursuant to this Section 4. Each |
Fund shall be invested in a note or notes madéédyarticipant evidencing the promised repaymentariies loaned to the Participant from the Fund.

4.4 Participant Direction of ContributionSubject to a determination by the Plan Admintstrghat investment options and direction will beeg
to Participants and Beneficiaries, each Particigenat each Beneficiary of a deceased Participantdiragt the Plan Administrator to invest contrilouis to th:
Participants Account in one or more Individual Funds as thei¢pant shall designate by providing notice te ®lan Administrator according to the proced
and rules established by the Plan AdministratotHat purpose.

(@) All investment directions, or changesimwestment directions, of contributions shall bedman accordance with the procedt
established by the Plan Administrator, subject dmiaistrative practicalities. New investment difens shall be effective as of the date that
directions are processed by the Plan Administratoaccordance with the procedures established dich urpose and subject to administre
practicalities.

(b) An investment direction, once given, sl deemed to be a continuing direction until gethas otherwise provided herein. If
direction is effective for the date a contributisnto be made, all contributions which are to belenfor such date shall be invested in such Inda
Fund as the Plan Administrator, the Investment Manghe Investment Committee, or the TrusteepafiGable, may determine, which may include
“qualified default investment alternatived§ described in Section 4.6). To the extent perbiésby law, no Fiduciary shall be liable for aros$, whicl
results from a Participant’s exercise or failurexercise the Participant’s investment election.

4.5 Participant Directions to Transfer Betwdndividual Funds A Participant may elect according to the procedwuand rules established by
Plan Administrator, to transfer the investmentha Participans Account among Individual Funds. An election unttiés Section shall be effective as of the
that such directions are processed by the Plan Aidtrator in accordance with the procedures esfaddl for such purpose, subject to administr
practicalities.

4.6 Qualified Default Investment Alternativéhe Plan Administrator may establish a qualifiedault investment alternative. Aytialified defaul
investment alternativehall mean a qualified default investment altexatis defined in regulations issued by the Departmé Labor pursuant to ERIS
Section 404(c)(5), or any successor thereto, thdesignated by the Plan Administrator. If all grastion of the Account of a Participant or Benidig who fails
to make an affirmative investment election as tchgportion of the Participarg’Account is to be invested in the qualified defanlestment alternative, the P
Administrator shall provide to such ParticipantReneficiary a notice explaining the ParticipantisBeneficiarys right to designate how contributions
earnings will be invested and explaining how, ia #ibsence of any investment election, such conimitsiwill be invested and give the ParticipanBeneficiar
a reasonable period of time after receipt of such




notice to make such designation, all in accordavitte regulations issued by the U.S. Departmentalidr pursuant to ERISA Section 404(c)(5) and gtvalide
such other information to the Participant or Betiafy as may be required by such regulations.

SECTION 5
PLAN LOANS

5.1 Eligible Individuals Subject to the provisions of the Plan and thesTreach Participant who is an Employee shall tlaeeight, subject to prit
approval by the Plan Administrator, to borrow fréime Fund. In addition, each “party in interests’defined in ERISA Section 3(14), who is (a) aiBigant bu
no longer an Employee, (b) the Beneficiary of aedsed Participant, or (c) an alternate payee africant pursuant to the provisions ofquélified domesti
relations order,”as defined in Code Section 414(p), shall also hheeright, subject to prior approval by the Plannflistrator, to borrow from the Fur
provided, however, that loans to such parties ter@st may not discriminate in favor of Highly Coenmgated Employees.

5.2 Application In order to apply for a loan, a borrower must ptete and submit to the Plan Administrator documemtinformation required |
the Plan Administrator for this purpose and mustahapplication fees and associated loan prongdges, if any.

5.3 Equivalent BasisLoans shall be available to all eligible borrosven a reasonably equivalent basis which may tatieesiccount the borrowesr’
creditworthiness, ability to repay and ability toopide adequate security. Loans shall not be maddadble to Highly Compensated Employees, officen
shareholders of a Plan Sponsor in an amount grézerthe amount made available to other borrowEns provision shall be deemed to be satisfiedll
borrowers have the right to borrow the same peaggnbf their interest in their vested Accountswithistanding that the dollar amount of such loarssy riffer
as a result of differing values of Participantsstesl Accounts. The Plan Administrator may limittRgvants’ rights to borrow from one or more categorie
subaccounts which, taken together, comprise thedas of Participants.

5.4 Interest RateEach loan shall bear a “reasonable rate of isteemd provide that the loan be amortized in substtytievel payments, made
less frequently than quarterly, over a specifiedgoeof time. A “reasonable rate of interestiall be that rate that provides the Plan withtarrecommensura
with the interest rates charged by persons in tisiniess of lending money for loans which would Elenunder similar circumstances; provided, howetet, ir
setting such interest rate, the Plan Administreday take into account the provisions of the Semiembers Civil Relief Act of 2003 which requiresttkize rati
of interest for such a loan subject to the provisiof such Act shall not exceed six percent (6% )apaum.

5.5 Security Each loan shall be adequately secured, with ¢leargy for the outstanding balance of all loansh® borrower to consist of ornef
(%2) of the borrower’s interest in the Participant/ested Account, or such other security as the Rldministrator deems acceptable. No portion of
Participant’s Salary Deferral Contribution Accoshill be



used as security for any loan hereunder unlessuatiisuch time as the loan amount exceeds theevafuthe borrower’s interest in the Participanteste
amounts in all other Accounts.

5.6 Loan Limit  Each loan, when added to the outstandingnbelaf all other loans to the borrower from alirezhent plans of the Plan Spon
and its Affiliates which are qualified under Seati#01 of the Code, shall not exceed the lesser of:

(@) $50,000, reduced by the excess, if any, of

2) the highest outstanding balance of laaasge to the borrower from all retirement plans ijigal under Code Section 401 of
Plan Sponsor and its Affiliates during the oney@ar period immediately preceding the day priahtdate on which such loan was made,

2) the outstanding balance of loans madiéocborrower from all retirement plans qualifiedden Code Section 401 of the F
Sponsor and its Affiliates on the date on whichhsloan was made, or

(b) one-half (12) of the value of the borroiseénterest in the vested Account attributablehte Participant’s Account.
For purposes of this Section, the value of theadegtccount attributable to a Participanficcount shall be established as of the latestepliag Valuation Dat

or any later date on which an available valuati@swade, and shall be adjusted for any distribat@rcontributions made through the date of thgimaition o
the loan.

5.7 Loan Term Each loan, by its terms, shall be repaid withue f(5) years. The Plan Sponsor may require Emgleyte repay loans throu
payroll deductions and prepayments will be allowethe extent allowed under the note.

5.8 Loan Minimum. Each loan shall be made in an amount of no hems $1,000.

5.9 Maximum Number of Loan#\ borrower is permitted to have only two loanssérg under this Plan at any one time.

5.10 Default The entire unpaid principal sum and accrued @steshall, at the option of the Plan Administratecome due and payable if (¢
borrower fails to make any loan payment when dnel{ding the expiration of any applicable graceiqu); (b) a borrower ceases to be a “party in gg€r as
defined in ERISA Section 3(14), (c) the vested Agtoheld as security under the Plan for the borrowdl, as a result of an impending distribution
withdrawal, be reduced to an amount less thanri@uat of all unpaid principal and accrued intetBeh outstanding under the loan, or (d) a borrawakes an
untrue representations or warranties in connedtitimthe obtaining of the loan. In that event, Blan Administrator may take such steps as it desnessary
preserve the assets of the Plan, including, bulimited to, the following: (1) direct the Trusté®deduct the unpaid principal sum, accrued inteeegsl any othe
applicable charge under the note evidencing the fiman any benefits




that may become payable out of the Plan to theobar, (2) direct the Plan Sponsor to deduct anusfea to the Trustee the unpaid principal balaaceruer
interest, and any other applicable charge undentte evidencing the loan from any amounts owedhieyPlan Sponsor to the borrower, or (3) liquidhi
security given by the borrower, other than amouaititsbutable to a Participast'Salary Deferral Contribution Account, and dedumin the proceeds the unp
principal balance, accrued interest, and any abeticable charge under the note evidencing the. [da the extent that such distribution of an dffs@ount i
the case of Subsection (a) would violate the regouénts of Section 401(a) or 401(k) (because fomple the deduction would have to be made fron
Participants Salary Deferral Contribution Account while thertiRgpant is an Employee), the entire outstandiatabce of the loan (including accrued intei
shall be a deemed distribution as provided in TurgaRegulations under Code Section 72(p), and #femea distribution of an offset amount may be enatiths
earliest date legally permissible or deferred, et Plan Administratos discretion applied on a basis not discriminatoryfavor of Highly Compensat
Employees, until the borrower receives anotheridigion from the Plan. If any part of the indehteds under the note evidencing the loan is colidoyelaw o
through an attorney, the borrower shall be lialde dttorneys’fees in an amount equal to ten percent of the amthen due and all costs of collecti
Notwithstanding the foregoing, a loan may be sgtisfipon a Participa’s termination of employment by distributing the enevidencing the debt as part o
Eligible Rollover Distribution; provided, howevehat the trustee, custodian or administrator fer Etigible Retirement Plan indicates its willingads accej
such property.

5.11 _Plan Loan Policy and Regulatiorizach loan shall be made only in accordance wébparate loan policy which may be establishedhbyPiai
Administrator and regulations and rulings of theetnal Revenue Service and the Department of Lalier.Plan Administrator shall be authorized to adsteé!
the loan program of this Section and shall actisnsble discretion to ascertain whether the requérgts of such regulations and rulings and thisi@etiave bee
met. Any loan shall be funded from a Participaditsount pursuant to uniform procedures prescribethb Plan Administrator.

SECTION 6
IN-SERVICE WITHDRAWALS

6.1 Hardship Distributions

(@) The Trustee shall, upon the directionthef Plan Administrator, withdraw all or a portiohaoParticipants Salary Deferral Contributic
Account consisting of Deferral Amounts (but notreéags thereon), including Catdlip Contributions made pursuant to Section 3.1(gpro the time
such account is otherwise distributable in accardawmith the other provisions of the Plan; providedwever, that any such withdrawal shall be n
only if the Participant is an Employee and demates that he is suffering from “hardship® determined herein. For purposes of this Sect
withdrawal will be deemed to be an account of Hail# the withdrawal is on account of:



2) expenses for (or necessary to obtain)icaéadare that would be deductible by the Partistpander Code Section 213
(determined without regard to whether the expergesed 7.5% of adjusted gross income);

2) purchase (excluding mortgage payments) mfincipal residence for the Participant;

3) payment of tuition, related educationaéd, and room and board expenses, for up to thel2ermonths of possecondar
education for the Participant, or for his spouséideen or dependents (as defined in Code Secti@hahd, for taxable years beginning or ¢
January 1, 2005, without regard to Code Sectio2¢t)BL), (b)(2) and (d)(1)(B));

4) payments necessary to prevent the eniafche Participant from his principal residencdareclosure on the mortgage on
Participant’s principal residence;

(5) payments for burial or funeral expensesilie Participans deceased parent, spouse, children or dependantefined in Coc
Section 152 and, for taxable years beginning @raknuary 1, 2005, without regard to Code Sedtt{d)(1)(B));

(6) expenses for the repair of damage toPtheticipants principal residence that would qualify for thesealty deduction und
Code Section 165 (determined without regard to thdrethe loss exceeds 10% of adjusted gross incame);

@) if permitted by the Plan Administratomyaother contingency determined by the Internal édere Service to constitute
“immediate and heavy financial need” within the mieg of Treasury Regulations Section 1.401(k)-I(d).

(b) In addition to the requirements set farttfSubsection 6.1(a) above,any withdrawal purstar8ection 6.1 shall not be in excess of

amount necessary to satisfy the need determineer B®ttion 6.1and shall also be subject to theiraments of this Subsection (b).

1) The Participant shall first obtain allthdrawals, other than hardship withdrawals, andhafitaxable loans currently availa
under all plans maintained by the Plan Sponsor; and

2 the Plan Sponsor shall not permit Elecieferrals, including catchp contributions as described in Code Section 414
aftertax employee contributions to be made to the Piaang other plan maintained by the Plan Sponsor feeriod of six (6) months after
Participant receives the withdrawal pursuant te 8gction.



Any determination of the existence of hardship tedamount to be withdrawn on account thereof diethade by the Plan Administrator (or such ¢
person as may be required to make such decisionagdordance with the foregoing rules as applie@ mniform and nondiscriminatory manr
provided that, unless the Participant requestsraibe, any such withdrawal shall include the ammetessary to pay any federal, state and locaine
taxes and penalties reasonably anticipated totrzsuh the withdrawal.

(c) Effective January 1, 2009, to the exterttvided in regulations issued by the Secretaryhef Treasury, if an event would consti
“hardship” under Subsections (a) and (b) if suchrgwccurred with respect to a Participargpouse or dependent (as defined in Code Sed@) ducl
event shall constitute “hardship” if it occurs wiésspect to a person who is a designated, primaneficiary with respect to the Participant.

6.2 Age 59% A Participant who has attained at least age 5@ etect to receive a distribution of all or anytfmn of his Account.

6.3 AfterTax and Rollover AmountsA Participant may elect to receive a distributadrall or any portion of his Aftel-ax Contribution Account «
Rollover Account.

6.4 Disability. A Participant who becomes subject to a Disabitiyy elect to receive a distribution of all or grortion of his Account.

6.5 General hk$ervice Distribution RulesAny withdrawal under this Section 6 shall be mada lump sum and all such withdrawals shall bele
only in accordance with such other rules, polic@scedures, restrictions and conditions as the Rtiministrator may from time to time adopt.

SECTION 7
PAYMENT OF BENEFITS ON TERMINATION OF EMPLOYMENT
7.1 General Rules
(a) In the event of Termination of EmploymemtParticipant whose vested Account exceeds $Iré0request that payment of his ve

Account be made. Payment of a Participattcount shall be in the form elected by suchi€ipent under Section 7.1(b). All payments will imede
(or commence) as soon as administratively feasdllewing a Participant’s request. No distributiohthe Participang Account will be made witho
his request prior to the first to occur of the daling: (1) April 1 of the calendar year followinlyet calendar year in which the Participant attages 20%
or (2) becoming subject to a Disability.

(b) Payment of a Participant’'s Account may be madaénform of:



2) a lump sum payment in cash of the emtteount; provided that with respect to amountsaated to the Stock Match Acco
only, a Participant may elect to receive a lump @atyment in cash or in-kind if the Participant'stesl Account exceeds $5,000;

2 if the value of the vested Account exce$8,000, a Participant or Beneficiary may alsecednnual or monthly payments, v
or without a stated dollar amount (subject to aimim dollar amount as may be specified by the Rldministrator from time to time), but |
time period may exceed the life expectancy of thdi€lpant or the joint lives of the Participantdamis Beneficiary;

3) to the extent otherwise permitted, anmbimmation of the foregoing; or

4) solely with respect to a Participant atijpo of whose account consists of an amount aitaible to a plan listed in Appendix
such additional forms of distribution with respéatcertain portions of the Participasthccount in the manner, and to the extent, pravid
Appendix D.

(c) If a Participant who has a TerminatiorbEofiployment has not previously received a distidrubf his Account under Subsection (a
(b), payment of his Account will be made (or come®nin any event as of April 1 of the calendar yfdiowing the calendar year in which 1
Participant attains age 70%.

7.2 Small Accountsin the event of Termination of Employment, a Rgyant whose vested Account is $1,000 or less| &feapaid in a lump su
payment in cash as soon as administratively feasifber the Participant’s Termination of Employment

7.3 Vesting A Participant shall be fully vested in all porioof his Account at all times.

7.4 Change in Vesting Scheduléf a Plan amendment (including this amendment ersfatement) directly or indirectly changes thetine
schedule, the vesting percentage for each Panticipahe Participant Account accumulated to the date when the amerdmeadopted shall not be reduced
result of the amendment. In addition, any Participaith at least three (3) years of vesting serviwgy irrevocably elect to remain under the aneendmer
vesting schedule with respect to all of the Paréint’'s benefits accrued both before and after theraiment, unless after the amendment, any sucltipant’s
nonforfeitable percentage at any time cannot be tean such Participast'nonforfeitable percentage determined without neéga such amendment.
Participants election under this Section 7.4 must be madenduthie period beginning with the date the amendriseatiopted or deemed to be made and el
on the latest of:

(a) sixty (60) days after the amendment is adopted;

(b) sixty (60) days after the amendment becomes effeodir



(c) sixty (60) days after the Participanissued written notice of the amendment by the Ryr&gponsor.

7.5 Cashout/Buyback

@ If and to the extent the Plan acceptstthasfer, by merger or otherwise, of funds attable to a Participant who, prior to s
transaction, experienced a Termination of Employinpeior to becoming fully vested in the pir@nsaction portion of his Account, the nonvestedipn
of the Account shall be treated in accordance thiih Section. The nonvested portion of the Accafrd Participant shall be forfeited as of the eartit
the date the Participant receives a distributiothefvested portion of his Account or the PartioifmTermination Completion Date. For such purpos
Participant who has had a Termination of Employnmamd who is not vested in any portion of his Acdotine Participant shall be deemed to t
received a distribution of his Account.

(b) If a Participant who has received (or hasn deemed to have received) a distributionef#sted portion of his Account is reemplac
by a Plan Sponsor or an Affiliate prior to his Tamation Completion Date and (1) if the Participamccount was partially vested, and the Partici
repays to the Fund no later than the fifth anniagref the Participans' reemployment by the Plan Sponsor or an Affilatef that portion of his vest:
Account which was paid to him or (2) if the Partint’s Account was not vested upon his Termination opByment, then any portion of his Acco
which was forfeited shall be restored effectivetlom Valuation Date coinciding with or next followgithe repayment or the Participanteemploymer
respectively. The restoration on any Valuation Daft¢he forfeited portion of the Account of a Paiftant pursuant to the preceding sentence sh
made first from forfeitures available for allocation that Valuation Date, to the extent availabhe] secondly from contributions by the Plan Spansor

SECTION 8
PAYMENT OF BENEFITS ON RETIREMENT

8.1 Commencement of Benefits on Retiremehtretired Participant whose Account exceeds ¥1.6i@all be paid (or payment shall commer

with the consent of the Participant, as soon asirddtratively feasible following the ParticipastRetirement Date. If a Participant who has retined nc
previously received a distribution of his Accountler this Section, payment of his Account will bade (or commence) in any event as of April 1 ofdhlenda
year following the calendar year in which the Raptnt attains age 70% .

8.2 Form of Distribution on RetiremerRayment of a ParticipastAccount pursuant to this Section 8 may be maamaof the forms as descrit

in Section 7.1(b) elected by such Participant.



8.3 Small Accounts Payable on RetiremeNbtwithstanding Section 8.2, a retired Participahose Account is $1,000 or less shall be paid
lump sum payment as soon as administratively féagilowing the date the Participant attains aifRetent Date.

SECTION 9
DEATH BENEFITS

If a Participant dies before receiving a distribatiof his vested Account, his Beneficiary shalleige the Participars’ vested Account either (a) if 1
Participant’s vested Account is $1,000 or lesss lomp sum payment in cash as soon as adminigthatfigasible after the Participastieath or (b) otherwise,
any one of the forms described in Section 7.1(Blested by the Beneficiary as soon as administlgtifeasible following the death of the Participan, if the
Beneficiary so elects, at any later date permitiader Appendix E. If a Participant dies after begig to receive a distribution of his vested Acciunis
Beneficiary shall receive the undistributed portgdrhis vested Account, if any, in any form desedbn Section 7.1(b) selected by the Beneficiary.

Effective January 1, 2007, in case of a Participam dies while performing qualified military secei (as defined in Code Section 414(u)), the surs
of the Participant are entitled to any additionahéfits (other than benefit accruals relating ®pkriod of qualified military service) providedder the Plan h
the Participant resumed and then terminated emmayon account of death.

SECTION 10
GENERAL RULES ON DISTRIBUTIONS

10.1 _Adjustments for IncomeExcept for installment distributions,Accounts Isimt be adjusted for earnings or losses incuaker the Valuatio
Date with respect to which the Account is valuedifominent payout purposes. Prior to distributidran Account, the Account shall be reduced by thmewn
necessary to satisfy the unpaid principal, accmttest and penalties on any loan made to theckemtt.

10.2 _Form of Election Irrevocablé\ Participant or Beneficiary's election as to fbem of payment of the ParticipaatAccount under Section 7.1
shall be irrevocable once such election is prockbgethe Plan Administrator; provided, howevergefive January 1, 2009, that any Participant oreffieiary
receiving payments in the form permitted under iact.1(b)(2) may make a one-time election to neediie remaining installments in a lump sum.

10.3 _Direct RolloversNotwithstanding any provisions of the Plan to toatrary that would otherwise limit a Distributeelection under this Secti
10 (other than Section 10.2), a Distributee magtekat the time and in the manner prescribed byPfa@ Administrator, to have any portion of a disttion
pursuant to this Section which is an Eligible Re#lo Distribution paid directly to an Eligible Retment Plan specified by the Distributee in a DiRellover st
long as all Eligible Rollover Distributions to adbiibutee for a calendar year total or are expeittddtal at least $200 and, in the case of a Distiee who elec
to directly receive a



portion of an Eligible Rollover Distribution andrdctly roll the balance over to an Eligible Retigmh Plan, the portion that is to be directly roltacer totals ¢
least $500. If the Eligible Rollover Distributios bne to which Code Sections 401(a)(11) and 41hatoapply, such Eligible Rollover Distribution
commence less than thirty (30) days after the satquired under Treasury Regulations section {a34111(c) is given, provided that:

(@) the Plan Administrator clearly informe tistributee that the Distributee has a right fredod of at least thirty (30) days after recey
the notice to consider the decision of whetherairto elect a distribution (and, if applicable,atgcular distribution option), and

(b) the Distributee, after receiving the netiaffirmatively elects a distribution.
10.4 _Suspension for Rehirelf a Participant has a termination of employmamd is subsequently reemployed by a Plan Sponsam éffiliate priol

to receiving a complete distribution of his Accautfite Participant shall not be entitled to a disttion or, if applicable, to any remaining distiioms, of hit
Account under this Section while he is an Employee.

10.5 _Regquired Minimum DistributionsNotwithstanding any other provisions of the Pldistributions will be made in accordance with C&#tior
401(a)(9) and the regulations issued thereundelydimg the incidental benefit requirements andhsdistributions shall be administered in accordanith the
requirements of Appendix E hereto.

10.6 _Withholding Notwithstanding any other provision of the Plaritte contrary, the Plan Administrator and Truste&ll have the right to withhc
any and all Federal, state and local taxes which Imeawithheld in accordance with applicable law.

SECTION 11
ADMINISTRATION OF THE PLAN

11.1 _Trust AgreementThe Primary Sponsor shall establish a Trust withTrustee designated by the Board of Directorsghfe management of t
Fund, which Trust shall form a part of the Plan anithcorporated herein by reference.

11.2  Operation of the Plan Administratdrhe Primary Sponsor shall appoint a Plan Admiaiet. If an organization is appointed to servéhasPlai
Administrator, then the Plan Administrator may desite in writing one or more persons who may acbehnalf of the Plan Administrator. If more than
person is so designated with respect to the samménegdrative function, a majority of such persohsis constitute a quorum for the transaction ofibess an
shall have the full power to act on behalf of tHanPAdministrator. The Primary Sponsor shall hawe tight to remove the Plan Administrator at amyetiby
notice in writing. The Plan Administrator may resigt any time by written notice of resignation ke fTrustee and the Primary Sponsor. Upon remo\
resignation of the Plan Administrator, or in theetwof the dissolution of the Plan Administratdre Primary Sponsor shall appoint a successor. ganizatiol
serving as Plan Administrator shall have the rightemove any person designated to act on behd#iieoPlan Administrator at any time by notice iriting. Any
such designee




may resign at any time by written notice of resigato the Plan Administrator. Upon removal origestion of any such designee, the Plan Adminigtratay
appoint a successor.

11.3  Fiduciary Responsibility

(@) The Plan Administrator, as a Named Fidyci may allocate its fiduciary responsibilities @rg Fiduciaries other than the Trus
designated in writing by the Plan Administrator aney designate in writing persons other than thesfBe to carry out its fiduciary responsibili
under the Plan. The Plan Administrator may remawegerson designated to carry out its fiduciarpossibilities under the Plan by notice in writirg
such person.

(b) The Plan Administrator and each othemuEidry may employ persons to perform services aménder advice with regard to any of
Fiduciary’s responsibilities under the Plan. Charges foswath services performed and advice rendered magideby the Fund to the extent permi
by ERISA.

(c) Each Plan Sponsor shall indemnify anddHwrmless each person constituting the Plan Adn&ior or the Investment Committ
except those individuals who are not a Plan Spomsan employee of a Plan Sponsor, if any, from against any and all claims, losses, costs, exg
(including, without limitation, attorneg’fees and court costs), damages, actions or cafisesion arising from, on account of or in contiwat with the
performance by such person of his duties in supladgy, other than such of the foregoing arisiranfr on account of or in connection with the wil
neglect or willful misconduct of such person.

11.4 Duties of the Plan Administrator

(@) The Plan Administrator shall advise threstee with respect to all payments under the terhtee Plan and shall direct the Truste
writing to make such payments from the Fund; preslichowever, in no event shall the Trustee be redub make such payments if the Trustee
actual knowledge that such payments are contrattyetberms of the Plan and the Trust.

(b) The Plan Administrator sheflom time to time establish rules, not contraryth@ provisions of the Plan and the Trust, for
administration of the Plan and the transactiortobusiness. All elections and designations urtteiPian by a Participant or Beneficiary shall bele
on forms prescribed by the Plan Administrator. lan Administrator shall have discretionary auttyotd construe the terms of the Plan and :
determine all questions arising in the adminisbratinterpretation and application of the Planjuding, but not limited to, those concerning eligilp
for benefits and it shall not act so as to disanate in favor of any person. All determinationgha# Plan Administrator shall be conclusive and isig
on all Employees, Participants, Beneficiaries aitli¢iaries, subject to the provisions of the Plad the Trust and subject to applicable law.



(c) The Plan Administrator shall furnish Rapants and Beneficiaries with all disclosures nmvhereafter required by ERISA or the Cc
The Plan Administrator shall file, as required, #agious reports and disclosures concerning the &l its operations as required by ERISA and b
Code, and shall be solely responsible for establishnd maintaining all records of the Plan andTthest.

(d) The statement of specific duties for arPIAdministrator in this Section is not in derogatiof any other duties which a P
Administrator has under the provisions of the Riathe Trust or under applicable law.

11.5 _Investment ManageiThe Primary Sponsor may, by action in writingtiéied by notice to the Trustee, appoint an InvestinManager. An
Investment Manager may be removed in the same mamméhich appointed, and in the event of any reatpthe Investment Manager shall, as soon as fes
but in no event more than thirty (30) days aftetiagoof removal, turn over all assets managed hyp ithe Trustee or to any successor Investment &
appointed, and shall make a full accounting toRheary Sponsor with respect to all assets manhgesince its appointment as an Investment Manage

11.6 _Investment Committedhe Primary Sponsor may, by action in writingtified by notice to the Trustee, appoint an InvestinCommittee. Tt
Primary Sponsor shall have the right to remove pagson on the Investment Committee at any time diyce in writing to such person. A person on
Investment Committee may resign at any time byteminotice of resignation to the Primary SponsgotJsuch removal or resignation, or in the everthe
death of a person on the Investment CommitteePthmary Sponsor may appoint a successor. Unticaessor has been appointed, the remaining persotis
Investment Committee may continue to act as thedtment Committee.

11.7 _Action by a Plan Sponsohny action to be taken by a Plan Sponsor shathken by resolution or written direction duly ategpby its board «
directors or appropriate governing body, as the caay be; provided, however, that by such resalutiowritten direction, the board of directors @peopriate
governing body, as the case may be, may delegaeytofficer or other appropriate person of a Faonsor the authority to take any such actions @g Ioe
specified in such resolution or written directiather than the power to amend, modify or termitthéePlan or the Trust or to determine the basianyf Plai
Sponsor contributions.

11.8 _Corrective ActionNotwithstanding any provision of the Plan to tlwatrary, the Plan Sponsor may make correctiveribuiions, allocations, «
distributions or take any other corrective actiequired to comply with, or otherwise permitted byy program provided pursuant to applicable lawluiding
without limitation the Employee Plans Compliances®ation System or any successor guidance

11.9 Appeals Fiduciary The Primary Sponsor shall appoint an Appeals ¢i@y. The Appeals Fiduciary shall be required ¢wiew claims fo
benefits payable due to a Participanbisability that are initially denied by the Planiministrator and for which the claimant requestiilahand fair reviev
pursuant to Section 12.3 and 12.4. The Appeals




Fiduciary may not be the individual who made thitidhadverse determination with respect to anyinclde reviews and may not be a subordinate of
individual who made the initial adverse determioatiThe Appeals Fiduciary may be removed in theesaranner in which appointed or may resign at amg
by written notice of resignation to the Primary 8por. Upon such removal or resignation, the Pringpgnsor shall appoint a successor.

SECTION 12
CLAIM REVIEW PROCEDURE

12.1 Notice of Denial If a Participant or a Beneficiary is denied airaldor benefits under the Plan, the Plan Admintstrahall provide to tt
claimant written notice of the denial within nine90) days (forty-five (45) days with respect talenial of any claim for benefits due to the Papheit’s
Disability) after the Plan Administrator receivée tclaim, unless special circumstances requirexeansion of time for processing the claim. If sarhextensio
of time is required, written notice of the extemsghall be furnished to the claimant prior to thertination of the initial ninety (90)-day or forfixe (45)-day
period, as applicable. In no event shall the extenexceed a period of ninety (90) days (thirty)(8@ys with respect to a claim for benefits duettte
Participant’s Disability) from the end of such iaitperiod. With respect to a claim for benefitedo the Participarg’ Disability, an additional extension of ug
thirty (30) days beyond the initial thirty (30jgy extension period may be required for procestiagclaim. In such event, written notice of théeasion shall t
furnished to the claimant within the initial thir(@0)-day extension period. Any extension notice shalidate the special circumstances requiring thensioa o
time, the date by which the Plan Administrator etpeo render the final decision, the standardw/lich entitlement to benefits are based, the utweddssue
that prevent a decision on the claim and the amithtiinformation needed to resolve those issues.

12.2 _Contents of Notice of Denialf a Participant or Beneficiary is denied a cldion benefits under a Plan, the Plan Administrateall provide t
such claimant written notice of the denial whichlsket forth:

(@) the specific reasons for the denial;

(b) specific references to the pertinent mions of the Plan on which the denial is based;

(c) a description of any additional matenalinformation necessary for the claimant to pertee claim and an explanation of why s
material or information is necessary;

(d) an explanation of the Plantlaim review procedures, and the time limits eablle to such procedures, including a statemerihe
claimant’s right to bring a civil action under Seat502(a) of ERISA following an adverse benefitadtmination on review;



(e) in the case of a claim for benefits dua Participans Disability, if an internal rule, guideline, prota or other similar criterion is relis
upon in making the adverse determination, eithersiiecific rule, guideline, protocol or other samitriterion; or a statement that such rule, girgs
protocol or other similar criterion was relied ugarmaking the decision and that a copy of such,rgliideline, protocol or other similar criterioillvee
provided free of charge upon request; and

® in the case of a claim for benefits doe Participans Disability, if a denial of the claim is based@medical necessity or experime
treatment or similar exclusion or limit, an expléoa of the scientific or clinical judgment for tlienial, an explanation applying the terms of thaa Fc
the claimant’s medical circumstances or a stateitientsuch explanation will be provided free ofrgfeaupon request.

12.3 _Right to ReviewAfter receiving written notice of the denial otkim or that a domestic relations order is a ifjedl domestic relations order
claimant or his representative shall be entitled to

@ request a full and fair review of the idé¢f the claim or determination that a domesétations order is a qualified domestic relat
order by written application to the Plan Adminisbra(or Appeals Fiduciary in the case of a claimtenefits payable due to a Participant’s Disabilit

(b) request, free of charge, reasonable adoesind copies of, all documents, records, anerahformation relevant to the claim;

(c) submit written comments, documents, réspand other information relating to the denieanslto the Plan Administrator or Appe
Fiduciary, as applicable; and

(d) a review that takes into account all canis, documents, records, and other informatiométdd by the claimant relating to the cla
without regard to whether such information was sitiieih or considered in the initial benefit deteration.

12.4  Application for Review.

(a) If a claimant wishes a review of the d&m denying his claim to benefits under the P@her than a claim described in Subsectiol
of this Section 12.4, or if a claimant wishes tpegl a decision that a domestic relations ordargsalified domestic relations order, he must stilima
written application to the Plan Administrator withsixty (60) days after receiving written noticetio¢ denial or notice that the domestic relatiomepis
a qualified domestic relations order.

(b) If the claimant wishes a review of thecidmn denying his claim to benefits under the Riae to a Participarg’ Disability, he mu:
submit the written application to the Appeals Fidug within one hundred eighty (180) days afterreing



written notice of the denial. With respect to amcls claim, in deciding an appeal of any denial Basewhole or in part on a medical judgm
(including determinations with regard to whethquagticular treatment, drug, or other item is expental, investigational, or not medically necessa
appropriate), the Appeals Fiduciary shall

@) consult with a health care professiondlo has appropriate training and experience infigdld of medicine involved in tf
medical judgment; and

(i) identify the medical and vocational exjsewhose advice was obtained on behalf of the Rlaconnection with the den
without regard to whether the advice was reliednuipomaking the determination to deny the claim.

Notwithstanding the foregoing, the health care @sefonal consulted pursuant to this SubsectiostB) be an individual who was not consulted
respect to the initial denial of the claim thathie subject of the appeal or a subordinate of sudikidual.

12.5 _Hearing Upon receiving such written application for revjehe Plan Administrator or Appeals Fiduciary applicable, may schedule a hea
for purposes of reviewing the claimantlaim, which hearing shall take place not moamtthirty (30) days from the date on which the PAaiministrator o
Appeals Fiduciary received such written applicafianreview.

12.6 _Notice of HearingAt least ten (10) days prior to the scheduledihgathe claimant and his representative desighatevriting by him, if any
shall receive written notice of the date, time, atace of such scheduled hearing. The claimanti©rdpresentative, if any, may request that theihgee
rescheduled, for his convenience, on another reddemlate or at another reasonable time or place.

12.7 _CounselAll claimants requesting a review of the decisitemying their claim for benefits may employ coureepurposes of the hearing.

12.8 Decision on ReviewNo later than sixty (60) days (forty-five (45)ydawith respect to a claim for benefits due to Breeticipants Disability
following the receipt of the written applicationrfieview, the Plan Administrator or the Appealsugidry, as applicable, shall submit its decisiortt@nreview ii
writing to the claimant involved and to his repesgive, if any, unless the Plan Administrator grp&als Fiduciary determines that special circuntgtarfsuc
as the need to hold a hearing) require an extercfigime, to a day no later than one hundred twéhB0) days (ninety (90) days with respect to ancléor
benefits due to the ParticipanDisability) after the date of receipt of the teit application for review. If the Plan Adminiswabr Appeals Fiduciary determir
that the extension of time is required, the Plamidstrator or Appeals Fiduciary shall furnish ke tclaimant written notice of the extension bethie expiratiol
of the initial sixty (60) day (forty-five (45) daysith respect to a claim for benefits due to thetiBi@ant’s Disability) period. The extension notice shatliaate
the special circumstances requiring an extensidima and the date by which the Plan




Administrator or Appeals Fiduciary expects to ranitke decision on review. In the case of a decisidaerse to the claimant, the Plan AdministratoAppeal:
Fiduciary shall provide to the claimant writtenigetof the denial which shall include:

(@) the specific reasons for the decision;

(b) specific references to the pertinent miowns of the Plan on which the decision is based;

(c) a statement that the claimant is entitledeceive, upon request and free of charge, nedde access to, and copies of, all docum
records, and other information relevant to thenaait's claim for benefits;

(d) an explanation of the Plantlaim review procedures, and the time limits eble to such procedures, including a statemerihe
claimant’s right to bring an action under Secti@2&) of ERISA following the denial of the claimarpreview;

(e) in the case of a claim for benefits doighte Participans Disability, if an internal rule, guideline, pratd or other similar criterion
relied upon in making the adverse determinatiotheeithe specific rule, guideline, protocol or atlsémilar criterion; or a statement that such |
guideline, protocol or other similar criterion wasdied upon in making the decision and that a copguch rule, guideline, protocol or other sirr
criterion will be provided free of charge upon regu

® in the case of a claim for benefits doe Participans Disability, if a denial of the claim is basedamedical necessity or experime
treatment or similar exclusion or limit, an expléoa of the scientific or clinical judgment for tlienial, an explanation applying the terms of thaa Fc
the claimant’'s medical circumstances or a statettexttsuch explanation will be provided free ofrgfgaupon request; and

(9) in the case of a claim for benefits doeatParticipant Disability, a statement regarding the availabitif other voluntary alternati
dispute resolution options.

SECTION 13
INCOMPETENT DISTRIBUTEE AND UNCLAIMED PAYMENTS

13.1 _AntiAlienation. No benefit which shall be payable under the Rtaany person shall be subject in any manner tizsipation, alienation, sal
transfer, assignment, pledge, encumbrance or changkeany attempt to anticipate, alienate, salhdfer, assign, pledge, encumber or charge the shatlebs
void; and no such benefit shall in any manner &keldi for, or subject to, the debts, contracts|liisds, engagements or torts of any person, nafl shbe subjec
to attachment or legal process for, or against) @erson, and the same shall not be recognized tineldlan, except to such extent as may be redjbydaw
Notwithstanding the above, this Section shall muylyato a“qualified domestic relations orderag defined in Code Section 414(p)), and benefitg beapai
pursuant to the provisions of such an order. Tha PI



Administrator shall develop procedures (in accoogawith applicable federal regulations) to deteemivhether a domestic relations order is qualifeed], if so
the method and the procedures for complying thehewn addition, a distribution to an “alternateypa” (@s defined in Code Section 414(p)) shall be peeahiif
such distribution is authorized by a qualified detierelations order, even if the affected Participhas not yet separated from service or readteetearlies
retirement age” (as defined in Code Section 414(p))

13.2 _Exceptions to Anf\lienation. Notwithstanding any other provision of the Pltrg benefit of a Participant shall be subject tmlgrocess ar
may be assigned, alienated or attached pursuantaart judgment or settlement provided:

€) such Participant is ordered or requicegay the Plan in accordance with the following:

2) a judgment or conviction for a crime involving tR&n;

) a civil judgment entered by a court inaation brought in connection with a violation @frp4 of subtitle B of Title | of ERIS/
or

?3) a settlement agreement between suchchanit and the Secretary of Labor, in connectio aiviolation (or alleged violatio
of part 4 of subtitle B of Title | of ERISA by adfuciary or any other person; and

(b) the judgment, order, decree, or settldragreement shall expressly provide for the offdetll or part of the amount ordered or requ
to be paid to the Plan against such Participamtehts under the Plan.

13.3 _Attempts to Alienatelf any person who shall be entitled to any beangfider the Plan shall become bankrupt or shaiit to anticipat
alienate, sell, transfer, assign, pledge, encunabecharge such benefit under the Plan, then thenpay of any such benefitin the event a Participa
Beneficiary is entitled to payment shall, in theadetion of the Plan Administrator, cease and teatei and in that event the Trustee shall hold ptyahe sam
for the benefit of such person, his spouse, childaher dependents or any of them in such mannérim such proportion as the Plan Administratorll:
determine.

13.4 Minors and Incompetent¥Vhenever any benefit which shall be payable utiderPlan is to be paid to or for the benefit of @erson who |
then a minor or determined to be incompetent byifigthmedical advice, the Plan Administrator need require the appointment of a guardian or cuatgdu
shall be authorized to cause the same to be paidtovhe person having custody of such minor commpetent, or to cause the same to be paid torsuadr ol
incompetent without the intervention of a guardiarcustodian, or to cause the same to be paidegead guardian or custodian of such minor or incetept i
one has been appointed or to cause the same w&eldar the benefitof such minor or incompetent.

13.5 Missing Participantdf the Plan Administrator cannot ascertain theswabouts of any Participant to whom a paymenaiésuhder the Plan, t
Plan Administrator may direct




that the payment and all remaining payments otlsendue to the Participant be cancelled on the dsanfrthe Plan and the amount thereof appliedfaseiture
in accordance with applicable Plan provisions,ekdegt, in the event the Participant later notifiee Plan Administrator of his whereabouts and estgith
payments due to him under the Plan, the forfeitedunt shall be restored either from Trust incombyoa special contribution by the Plan Sponsoh&Rlan, &
determined by the Plan Administrator, in an amaquial to the payment to be paid to the Participant.

SECTION 14
PROHIBITION AGAINST DIVERSION

At no time shall any part of the Fund be used fodigerted to purposes other than the exclusivefieof the Participants or their Beneficiarieshmct
however, to the payment of all taxes and admirtisraexpenses and subject to the provisions ofPfam with respect to returns of contributions. Exqe
incurred in the administration of the Plan shallgad from the Trust, to the extent permitted byl&R unless such expenses are paid by a Plan Sp
provided, further, that a Plan Sponsor may be raisdd by the Fund, to the extent permitted by ERISAPIan expenses originally paid by the Planr3po.

SECTION 15
LIMITATION OF RIGHTS

Participation in the Plan shall not give any Empgle@yany right or claim except to the extent thahsught is specifically fixed under the terms oé
Plan. The adoption of the Plan and the Trust by Rlay Sponsor shall not be construed to give anpl&ee a right to be continued in the employ oflan
Sponsor or as interfering with the right of a PEponsor to terminate the employment of any Empl@teay time.

SECTION 16
AMENDMENT TO OR TERMINATION OF THE
PLAN AND THE TRUST

16.1 _Right of Primary Sponsor to Amend or Timate. The Primary Sponsor reserves the right at ang tommodify or amend or terminate the F
or the Trust in whole or in part; provided, howeweat the Primary Sponsor shall have no poweradify or amend the Plan in such manner as wouldea
permit any portion of the funds held under a Ptabé used for, or diverted to, purposes other fhathe exclusive benefit of Participants or thBeneficiaries
or as would cause or permit any portion of a fuettitunder the Plan to become the property of a Bfamsor; and provided further, that the dutiekatilities
of the Trustee shall not be increased without iisten consent. No such modifications or amendmshédl have the effect of retroactively changinglepriving
Participants or Beneficiaries of rights alreadyraed under the Plan. No Plan Sponsor other thaRtineary Sponsor shall have the right to so modifpend c
terminate the Plan or the Trust. Notwithstandirgftiregoing, each Plan Sponsor may terminate its pavticipation in the Plan and Trust pursuanhoRlan.




16.2 Right of Plan Sponsor to Terminate Pigiion . Each Plan Sponsor other than the Primary Sposisalt have the right to terminate
participation in the Plan and Trust by resolutidrit® board of directors or other appropriate gowmey body and notice in writing to the Primary Sponand th
Trustee unless such termination would result indisqualification of the Plan or the Trust or woaldversely affect the exempt status of the PlahefTrust a
to any other Plan Sponsor. If contributions by orhehalf of a Plan Sponsor are completely terméhate Plan and Trust shall be deemed terminatéd swscl
Plan Sponsor. Any termination by a Plan Sponsall stot be a termination as to any other Plan Sponkhe Primary Sponsor may, in its absolute digmmg
terminate the participation of any other Plan Spoms any time.

16.3 Plan Termination

(@) If the Plan is terminated by the Prim&ponsor or if contributions to the Trust shouldgeemanently discontinued, it shall terminat
to all Plan Sponsors and the Fund shall be uséjeaito the payment of expenses and taxes, faoehefit of Participants and Beneficiaries, andrfc
other purposes, and the Account of each affecteticiant shall be fully vested and nonforfeitabtetwithstanding the provisions of the Sectionhe
Plan which sets forth the vesting schedule.

(b) In the event of the partial terminatidrttee Plan, each affected Participant’s Accountldiefully vested and nonforfeitable.

16.4 _Payments Upon Plan Terminatidn the event of the termination of the Plan a Trust with respect to a Plan Sponsor, the Accoohthe
Participants with respect to the Plan as adoptedua Plan Sponsor shall be distributed in accaavith the applicable distribution provisions b&tPlai
pursuant to the instructions of the Plan Admintstraprovided that the Trustee shall not be regltcemake any distribution until it receives a cayan Interne
Revenue Service determination letter to the effleat the termination does not affect the qualifigatus of the Plan or the exempt status of thetToysn the
event that such letter is applied for and is nstésl, until the Trustee is reasonably satisfietl ddaquate provision has been made for the payofait taxe:
which may be due and owing by the Trust.

16.5 _Plan MergerIn the case of any merger or consolidation ofRten with, or any transfer of the assets or liabd of the Plan to, any other p
qualified under Code Section 401, the terms ofntleeger, consolidation or transfer shall be such ¢lagh Participant would receive (in the eventeofninatior
of the Plan or its successor immediately theregaftdrenefit which is no less than the benefit whieh Participant would have received in the evémémninatior
of the Plan immediately before the merger, constilich or transfer.

16.6 _Optional BenefitsNotwithstanding any other provision of the Plan,amendment to the Plan —

(@) which eliminates or reduces an earlyreaient benefit, if any, or which eliminates or reelsi a retiremertipe subsidy (as defined
regulations issued by the Department of the Treasifrany, or



(b) which eliminates an optional form of benefit

shall not be effective with respect to benefitsilattable to service before the amendment is adofgrcept as otherwise provided in regulationsddsiy the
Department of the Treasury). In the case of aaetimttype subsidy described in Subsection (a) above,Skction shall be applicable only to a Participeimt
satisfies, either before or after the amendmeetptekamendment conditions for the subsidy.

SECTION 17
ADOPTION OF PLAN BY AFFILIATES

Any corporation or other business entity relatedh® Primary Sponsor by function or operation ang Affiliate, if the corporation, business entity
Affiliate is authorized to do so by written diremti adopted by the Board of Directors, may adoptfae and the related Trust by action of the badidirector:
or other appropriate governing body of such corpanabusiness entity or Affiliate. Any adoptionashbe evidenced by certified copies of the regohg of the
foregoing board of directors or governing body @ading the adoption and by the execution of thesfThy the adopting corporation, or business ertr
Affiliate. The resolution shall state and define thffective date of the adoption of the Plan by Piten Sponsor and, for the purpose of Code Sedtlén the
“limitation year” as to such Plan Sponsor, if different than the Rlear. Notwithstanding the foregoing, howeverhi tPlan and Trust as adopted by an Affi
or other corporation or business entity under tredoing provisions shall fail to receive the wlitapproval of the Internal Revenue Service asaifipd Plar
and Trust under Code Sections 401(a) and 501(g)camtributions by the Affiliate or other corpomati or business entity after payment of all expeng#de
returned to such Plan Sponsor free of any trusttle Plan and Trust shall terminate, as to thet@up Affiliate or other corporation or businesgign

SECTION 18
QUALIFICATION AND RETURN OF CONTRIBUTIONS

18.1 _Initial Qualification Failurelf the Plan and the related Trust fail to receive initial approval of the Internal Revenue Sesvéas a qualified pl:
and trust within one (1) year after the date ofidleof qualification (a) the contribution of a PI&ponsor after payment of all expenses will bernetd to a Pla
Sponsor free of the Plan and Trust, (b) contrimginade by a Participant shall be returned to #rédipant who made the contributions, and (c) Rfen an
Trust shall thereupon terminate.

18.2 Deductibility. All Plan Sponsor contributions to the Plan aretitgent upon deductibility. To the extent perndttey the Code and ott
applicable laws and regulations thereunder, updPlam Sponsos request, a contribution which was made by reafoa mistake of fact or which w
nondeductible under Code Section 404, shall berretlito a Plan Sponsor within one (1) year afterghyment of the contribution, or the disallowan€¢he
deduction (to the extent disallowed), whicheveapplicable.



In the event of a contribution which was made tason of a mistake of fact or which was nondedugtitiie amount to be returned to the Plan Sp:
shall be the excess of the contribution above theumt that would have been contributed had theakésof fact or the mistake in determining the déidacnor
occurred, less any net loss attributable to theexcAny net income attributable to the excesd sbabe returned to the Plan Sponsor. No returanyf portior
of the excess shall be made to the Plan Sponsbe ifeturn would cause the balance in a Participahtcount to be less than the balance would hage har
the mistaken contribution not been made.

SECTION 19
INCORPORATION OF SPECIAL LIMITATIONS

Appendices A, B, C, D and E to the Plan, attachextth, are incorporated by reference and the pomssof the same shall apply notwithstant
anything to the contrary contained herein.

IN WITNESS WHEREOF, the Primary Sponsor has catisisdndenture to be executed as of the datedlsve written.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby

Title: Exec. Vice President and Chief FinancialiGHf

ATTEST: /s/ R. Read Hudson

Title: V.P., Associate General Counsel and Segretar



APPENDIX A
LIMITATION ON ALLOCATIONS

SECTION 1

Except to the extent permitted under Plan SectidfcB and Code Section 414(v), if applicable, therfual additionfor any Participant for any o
limitation year may not exceed the lesser of:

(@) $46,000 (for the 2008 Plan Year), as stdjgiunder Code Section 415(d); or

(b) 100% of the Participant’s Annual Compensation.

The limit described in Subsection (b) shall notlggp any contribution for medical benefits aftepsration from service (within the meaning of C
Section 401(h) or 419A(f)(2)) which is otherwisedted as an annual addition.

SECTION 2

(@) For the purposes of this Appendix A, tiven “annual additionfor any Participant means for any limitation yehe sum of certain Pl
Sponsor, Affiliate, and Participant contributiofaxfeitures, and other amounts as determined ineGRettion 415(c)(2) in effect for that limitatioear.

(b) Participant contributions shall be determined with@gard to:
2) Rollover Amounts;
2) repayments of loans made to a Participant fromag;pl
?3) catch-up contributions as described in Code Sedtiat{v);

4) repayments of amounts described in Caatgid 411(a)(7)(B) (in accordance with Code Sect#al(a)(7)(C)) and Section 411
(a)(3)(D) or repayments of contributions to a goweental plan (as defined in Code Section 414(dj)easribed in Code Section 415(k)(3);

5) repayments that would have been desciibdthragraph (4) except that the plan to whicthsepayment is being made d
not restrict the timing of repayments to the maximextent permitted by Code Section 411(a);

(6) employee contributions to a qualifiedtaafsliving arrangement within the meaning of Cdlection 415(k)(2)(B); and



@) a payment described in Treasury ReguilaBection 1.415(c){b)(2)(ii)(C) made to restore losses to a plarultggy from
actions by a fiduciary for which there is a readseaisk of liability for breach of a fiduciary dutunder Title | of ERISA or under ott
applicable federal or state law, where plan paréints who are similarly situated are treated shigilaith respect to the payments

SECTION 3

For purposes of this Appendix A, the term “limitatiyear’shall mean a Plan Year unless a Plan Sponsor ebgctsdoption of a written resolution,
use any other twelve month period adopted in aeswe with regulations issued by the SecretaryefTiieasury.

SECTION 4

For purposes of applying the limitations of thisp&pdix A, all defined contribution plans maintaireddeemed to be maintained by a Plan Spc
shall be treated as one defined contribution man, all defined benefit plans now or previously meined or deemed to be maintained by a Plan Spehsdl be
treated as one defined benefit plan. In the eventdd the actions to be taken pursuant to Sectiafi this Appendix A or pursuant to any languagesiofilar
import in another defined contribution plan areuieed to be taken as a result of the annual aduditaf a Participant exceeding the limitations eethfin Sectio
1 of this Appendix A, because of the Participapgsticipation in more than one defined contributdan, the actions shall be taken first with regarthis Plan.

SECTION 5

In the event that as a result of the allocatiorfosfeitures to the Account of a Participant, a meeble error in estimating the Participanfinnua
Compensation, a reasonable error in determiningtheunt of Elective Deferrals, or other similaicaimstances, the annual addition allocated to thméat of
Participant exceeds the limitations set forth ict®a 1 of this Appendix A, the Plan Administrasdrall, in writing, direct the Trustee to take saahions as a
permitted by the Internal Revenue Service for threection of such errors as the Plan Administratall deem appropriate, specifying in each caseatheunt o
amounts of contributions involved. Notwithstandiagything contained in the Plan to the contrary, Rfen Administrator may modify any such action \
respect to reduction of Participants’ Accountsénadance with such procedures as the Plan Admatestmay establish with respect to catgheontributions &
described in Code Section 414(v).

SECTION 6

The provisions of this Appendix A shall be constrie a manner consistent with the provisions océffifireasury Regulations issued under Code Se
415 and any successor guidance.



APPENDIX B
TOP-HEAVY PROVISIONS

SECTION 1

As used in this Appendix B, the following words Blmave the following meanings:

(@) “ Determination Datemeans, with respect to any Plan Year, the lasodiflye preceding Plan Year, or, in the case ofitsePlan Yeai
means the last day of the first Plan Year.

(b) “ Key Employeé means an Employee or former Employee (includingaeiiciary of a Key Employee or former Key Employedc
at any time during the Plan Year containing theeDratnation Date was:

2) an officer of the Plan Sponsor or anyilisffe whose Annual Compensation was greater tH&0®00 (as adjusted for chan
in the cost of living as provided in regulationsued by the Secretary of the Treasury) for thencieyear in which the Plan Year ends, w
the term “officer’'means an administrative executive in regular amdiicoal service to the Plan Sponsor or an Affiligteovided, however, th
in no event shall the number of officers exceedléisser of (A) fifty (50) employees; or (B) the grer of (I) three (3) employees or (Il)
percent (10%) of the number of Employees duringRlan Year, with any nomteger being increased to the next integer. Ifdoy year, n
officer of the Plan Sponsor meets the requiremehtlis Subparagraph (1), the highest paid offafethe Plan Sponsor for the Plan Year ¢
be considered an officer for purposes of this Stdgraph (1);

2) an owner of more than five percent (5%)he outstanding stock of the Plan Sponsor or Hiligke or more than five perce
(5%) of the total combined voting power of all &ad the Plan Sponsor or an Affiliate; or

3) an owner of more than one percent (1%hefoutstanding stock of the Plan Sponsor or ditigé or more than one perct
(1%) of the total combined voting power of all staaf the Plan Sponsor or an Affiliate, and who irtls Plan Year had Annual Compensa
from the Plan Sponsor and all of its Affiliatesmbre than $150,000.

For purposes of determining ownership under Sulmsec(2) and (3) above, the rules set forth in C8detion 318(a)(2) shall be appliec
follows (i) in the case of any Plan Sponsor or Wdfe which is a corporation, by substituting fiwercent (5%) for fifty percent (50%) and, (ii) imetcas
of any Plan Sponsor or Affiliate which is not aporation, ownership shall be determined in accazdamith Treasury Regulations which shall be b
on principles similar to the principles of Code ts@t 318 (modified as described in Clause (i) above



Employees other than Key Employees are sometiniesed to in this Appendix B as “non-key employé&es.

©

“ Required Aggregation Groupmeans:

) each plan of the Plan Sponsor and itsliatéés which qualifies under Code Section 401 itayhich a Key Employee is

participant, and

) each other plan of the Plan Sponsor géffiliates which qualifies under Code Sectionl4@) and which enables any g

described in Subsection (a) of this Section to nfeetequirements of Section 401(a)(4) or 410 efGlode.

(d)

) “ Top-Heavy” means:

(A) if the Plan is not included in a Requirddgregation Group, the Placondition in a Plan Year for which, as of
Determination Date:

@) the present value of the cumulative Ao (excluding catchp contributions as described in Code Set
414(v) made in the Plan Year in which the detertidmais being made) under the Plan for all Key Eoypks exceeds si
percent (60%) of the present value of the cumuagigccounts (excluding catalp contributions as described in Code Se
414(v) for the current Plan Year) under the PlarafbParticipants; and

(i) the Plan, when included in every potehtiombination, if any, with any or all of:

0} any Required Aggregation Group, and

(I any plan of the Plan Sponsor which is matrt of any Required Aggregation Group and w
qualifies under Code Section 401(a);

is part of a Top-Heavy Group (as defined in Panglyi@) of this Subsection); and

(B) if the Plan is included in a Required Aggation Group, the Plas’'condition in a Plan Year for which, as of
Determination Date:

0] the Required Aggregation Group is a Tgavy Group (as defined in Paragraph (2) of thiss8ation); and



(i) the Required Aggregation Group, whenluged in every potential combination, if any, wihy or all of th
plans of the Plan Sponsor and its Affiliates whaok not part of the Required Aggregation Group which qualify unde
Code Section 401(a), is part of a Top-Heavy Graspdefined in Paragraph (2) of this Subsection).

(C)  For purposes of Subparagraphs (A)(ii) &Bii) of this Paragraph (1), any combination dams must satisfy tt
requirements of Sections 401(a)(4) and 410 of theéeC

2 A group shall be deemed to be a Top-Heavy Group if:

(A) the sum, as of the Determination Datethef present value of the cumulative accrued bentgdit all Key Employee
under all plans included in such group exceeds

(B) sixty percent (60%) of a similar sum detared for all participants in such plans.

3) (A)  For purposes of this Sectiore giresent value of the accrued benefit for anyigipaint in a defined contribution plan
of any Determination Date or last day of a planrygtll be the sum of:

@) as to any defined contribution plan atllean a simplified employee pension, the accoatarre as of tt
most recent valuation date occurring within thenptaar ending on the Determination Date or lastafayplan year, and

(i) as to any simplified employee pensidre aggregate employer contributions, and
(i)  an adjustment for contributions due dshe Determination Date or last day of a plan year

In the case of a plan that is not subject to theimmim funding requirements of Code Section 412 athiestment in Clause (iii) of tt
Subparagraph (A) shall be the amount of any camiobs actually made after the valuation date bubbbefore the Determinati
Date or last day of the plan year to the extentimdtided under Clause (i) or (ii) of this Subpaeagh (A); provided, however, that
the first plan year of the plan, the adjustmenClause (iii) of this Subparagraph (A) shall alsfieet the amount of any contributic
made thereafter that are allocated as of a dasei¢h first plan year. In the case of a plan thaulsject to the minimum fundii
requirements, the account balance in Clause (iXleméggregate contributions in Clause (ii) of tigparagraph (A) shall



include contributions that would be allocated as afate not later than the Determination Date sirday of a plan year, even thol
those amounts are not yet required to be contrihated the adjustment in Clause (i) of this Subgeaph (A) shall be the amount
any contribution actually made (or due to be mad&®r the valuation date to the extent permitteddgulations or other guidance
general applicability to the extent not includedlenClause (i) or (ii) of this Subparagraph (A).

(B)  For purposes of this Subsection, the pregelue of the accrued benefit for any participard defined benefit plan
of any Determination Date or last day of a planryeast be determined as of the most recent valuatade which is within a twel
(12) month period ending on the Determination Datdast day of a plan year as if such participantninated as of such valuat
date; provided, however, that in the first planryefa plan, the present value of the accrued liefoefa current participant must
determined either (i) as if the participant terméshservice as of the Determination Date or lagt afaa plan year or (ii) as if tl
participant terminated service as of such valuatiate, but taking into account the estimated acthenefit as of the Determinati
Date or last day of a plan year. For purposes isf Subparagraph (B), the valuation date must besétme valuation date used
computing plan costs for minimum funding, regardleswhether a valuation is performed that yeae @btuarial assumptions utiliz
in calculating the present value of the accruedefiefor any participant in a defined benefit plian purposes of this Subparagraph
shall be established by the Plan Administratorraftensultation with the actuary for the plan, ahdlsbe reasonable in the aggre:
and shall comport with the requirements set foxthhe Internal Revenue Service in Q&A T-26 and Te?’ Regulation Section 1.416-
1.

(C)  For purposes of determining the presefievaf the cumulative accrued benefit under a ftanany Participant i
accordance with this Subsection, the present \&iaé be increased by the aggregate distributiomdenwith respect to the Particip
(including distributions paid on account of deattthie extent they do not exceed the present vdltieeocumulative accrued ben:
existing immediately prior to death) under eachnplkeing considered, and under any terminated plaichwif it had not bee
terminated would have been in a Required Aggregaficoup with the Plan, during the opear period ending on the Determina
Date or the last day of the Plan Year that fallshimi the calendar year in which the DeterminatioateDfalls. In the case ol
distribution made with respect to a Participant endor a reason other than severance from employnaemith, or disability, th
provision shall applied by substituting a five-ygariod for the one-year period.



(D) For purposes of this Paragraph (3), pgudict contributions which are deductible agquélified retiremer
contributions”within the meaning of Code Section 219 or any ssmue as adjusted to reflect income, gains, losses other credi
or charges attributable thereto, shall not be ctamsd to be part of the accrued benefits undepéary.

(E) For purposes of this Paragraph (3), if amployee is not a Key Employee with respect tp @lan for any plan yez
but such employee was a Key Employee with respestith plan for any prior plan year, any accruetefiefor such employee sh
not be taken into account.

(3] For purposes of this Paragraph (3), if Bmployee has not performed any service for a Blaonsor or an Affiliat
maintaining the Plan during the ogear period ending on the Determination Date, atywed benefit for that Employee shall no
taken into account.

G) O In the case of an “unrelatedlawer” (as defined below) between plans which ¢yainder Code Section 401
(a), (a) the plan providing the distribution sheflunt the distribution as a distribution under Saragraph (C) of th
Paragraph (3), and (b) the plan accepting theildigion shall not consider the distribution parttbé accrued benefit unc
this Section; and

(i) in the case of a “related rolloveidq defined below) between plans which qualify ur@ede Section 401(:
(a) the plan providing the distribution shall naiuat the distribution as a distribution under Subgeaph (C) of thi
Paragraph (3), and (b) the plan accepting theiliigion shall consider the distribution part of thecrued benefit under tl
Section.

For purposes of this Subparagraph (G), an “unreledlover” is a rollover as defined in Code Section 402(cy{%08(d)(3
or a plan-toplan transfer which is both initiated by the papi#t and made from a plan maintained by one engpltiya pla
maintained by another employer where the emplogegsnot Affiliates. For purposes of this SubparpbréG), a felatec
rollover” is a rollover as defined in Code Sect#0?2(c)(4) or 408(d)(3) or a plan-fdan transfer which is either not initia
by the participant or made to a plan maintainethieyemployer or an Affiliate.



SECTION 2

(@) Notwithstanding anything contained in Elan to the contrary, except as otherwise providegubsection (b) of this Section, in any F
Year during which the Plan is Tdfeeavy, allocations of Plan Sponsor contributiond tmfeituresfor the Plan Year for the Account atk Participar
who is not a Key Employee and who has not sepafabed service with the Plan Sponsor prior to thd efithe Plan Year shall not be less than 1
percent (3%) percent of the Participant’s Annuaimpensation. For purposes of this Subsection, acatibn to a Participarg’Account resulting frol
any Plan Sponsor contribution attributable to arsaleduction or similar arrangement shall notddeh into account.

(b) Q) The percentage referred toubsction (a) of this Section for any Plan Yeallsiat exceed the percentage at which alloca
are made or are required to be made under thef@fane Plan Year for the Key Employee for whom piegcentage is highest for a Plan Y
For purposes of this Paragraph, an allocation écAtcount of a Key Employee resulting from any P&ponsor contribution attributable t
salary reduction or similar agreement shall berakéo account but allocations of catap-contributions as described in Code Section 4

shall not be taken into account.

2 For purposes of this Subsection (b)dafined contribution plans which are members okguRred Aggregation Group shall
treated as part of the Plan.

3) This Subsection (b) shall not apply tg atan which is a member of a Required AggregaGoaup if the plan enables a defil
benefit plan which is a member of the Required Agation Group to meet the requirements of Code@®ed01(a)(4) or 410.

SECTION 3

Notwithstanding anything contained in the Plante tontrary, in any Plan Year during which the ARTop-Heavy, a Participastiinterest in hi
Account shall not vest at any rate which is slothan the following schedule, effective as of thetfday of that Plan Year:

Full Years of Percentage
Vesting Service Vested
Less than 2 years 0%

2 years 20%
3 years 40%
4 years 60%
5 years 80%

6 years 100%



The Schedule set forth above in this Section 4 &lgainapplicable to a Participant who has faileghérform an Hour of Service after the Determinafate ol
which the Plan has become Top-Heavy. When the &ases to be Tdgdeavy, the Schedule set forth above shall ceasemty; provided however, that 1
provisions of the Plan Section dealing with charigabe vesting schedule shall apply.



APPENDIX C
SPECIAL NONDISCRIMINATION RULES

The Plan is intended to satisfy the requiremen@aife Section 401(k)(12) with respect to contritwsi under Section 3.1 and Code Section 401(rr
with respect to contributions under Section 3.22 Pan Sponsor will make Matching Contributionssmant to Section 3.2, which are intended to sathefysaf
harbor requirements of Treasury Regulations Sestio#01(k)-3 and 1.401(n®- Accordingly, this Appendix C is not applicabte fany Plan Year during whi
the Plan Sponsor intends the Plan to satisfy tfeehsrbor requirements of Treasury Regulationsi@extl.401(k)-3 and 1.401(m)-3.

SECTION 1

As used in this Appendix, the following words shale the following meanings:

(@) “ Eligible Participant means a Participant who is an Employee duringaricular Plan Year.

(b) “ Highly Compensated Eligible Participdmheans any Eligible Participant who is a Highlymmensated Employee.

(c) “ Matching Contributiofi means any contribution made by a Plan SponsoMatahing Account and any other contribution made
plan by a Plan Sponsor or an Affiliate on behaldnfEmployee on account of a contribution maderb¥mployee or on account of an Elective Defe

(d) “ Qualified Matching Contributiorismeans Matching Contributions which are immediateipforfeitable when made, and which wc
be nonforfeitable, regardless of the age or serwicthe Employee or whether the Employee is emploge a certain date, and which may no
distributed, except upon one of the events desgnimeler Section 401(k)(2)(B) of the Code and thgilaions thereunder.

(e) “ Qualified Nonelective Contributiorismeans contributions of the Plan Sponsor or an iAfé| other than Matching Contributions
Elective Deferrals, which are nonforfeitable whead®, and which would be nonforfeitable regardldsh® age or service of the Employee or whe
the Employee is employed on a certain date, andiwimiay not be distributed, except upon one of tlemes described under Code Section 401(k)(:
and the regulations thereunder.

SECTION 2

In addition to any other limitations set forth hretPlan, for each Plan Year one of the followirgisenust be satisfied:



(@) the actual deferral percentage for thghlyi Compensated Eligible Participants for the PY¥aar must not be more than the ac
deferral percentage of all other Eligible Particifgafor the Plan Year multiplied by 1.25; or

(b) the excess of the actual deferral pesgmnffor the Highly Compensated Eligible Particigaftr the Plan Year over that of all ot
Eligible Participants for such Plan Year must netore than two (2) percentage points, and theahdeferral percentage for the Highly Compens
Eligible Participants for the Plan Year must notnbere than the actual deferral percentage of hkroEligible Participants for the Plan Year muigp
by two (2).

The “actual deferral percentagi®t the Highly Compensated Eligible Participantsl atl other Eligible Participants for a Plan Yesithe average in each grc
of the ratios, calculated separately for each Eggapof the Deferral Amounts contributed by thenfSponsor on behalf of an Employee for the Plarr Yethe
Annual Compensation of the Employee in the PlanrYkrnaddition, for purposes of calculating the ttead deferral percentagels described above, Defe
Amounts of Employees who are not Highly Compensd&atployees which are prohibited by Code Section(a&@20) shall not be taken into considerai
Except to the extent limited by Treasury Regulagention 1.401(k}(a)(6) and any other applicable regulations pragateld by the Secretary of the Treasury
or part of the Qualified Matching Contributions aQuialified Nonelective Contributions (other thandQiied Nonelective Contributions that are treate
Matching Contributions pursuant to Section 5 of Apgix C) made pursuant to the Plan may be treaddederral Amounts for purposes of determining
“actual deferral percentagelhe Plan Sponsor may in its sole discretion contetQualified Nonelective Contributions or Qualifidatching Contributions wit
respect to a Plan Year, provided the contributemesmade no later than the last day of the Plam félawing the Plan Year for which the QualifiecbNelective
Contributions or Qualified Matching Contribution®anade.

SECTION 3

If the Deferral Amounts contributed on behalf ofya#ighly Compensated Eligible Participant excedus amount permitted under thactual deferr:
percentagetest described in Section 2 of this Appendix Cdoy given Plan Year, then before the end of the Flear following the Plan Year for which 1
Excess Deferral Amount was contributed, the portibrihe Excess Deferral Amount for the Plan Yearikaitable to a Highly Compensated Participan
adjusted in accordance with applicable TreasuryuRéigns to reflect income, gain, or loss attrillgato it for the Plan Year for which the test isirfg
performed and reduced by any excess Elective Da$eas determined pursuant to Section 3.1 prewidlistributed to a Participant for the Participarttxabl
year ending with or within the Plan Year, may bstributed to the Highly Compensated Eligible Pgstiat. The income, gain or loss allocable to suxbe:
Deferral Amount shall be determined in a similarnmer as described in Section 4.2 of the Plan cany other manner permitted by applicable Tree
Regulations. The Excess Deferral Amount to be ibisted shall be reduced by Deferral Amounts presfipdistributed for the taxable year ending in taene
Plan Year, and shall also be reduced by Deferrabémts previously distributed for the Plan Year begig in such taxable year. The portion of



the Matching Contribution on which such Excess BrafeAmount was based shall be forfeited upon t&itdution of such Excess Deferral Amount.

Notwithstanding the foregoing, if the Plan satisftee actual deferral percentage test through ctiwreby distribution of Excess Deferral Amounts
any Plan Year, any Excess Deferral Amounts attaibletto a Highly Compensation Eligible Participesfiio is eligible to make catalp contributions pursuant
Section 3.1(c) of the Plan, subject to the limitasi of Code Section 414(v), shall be retained @nRlan and treated as catgh-contributions under the Plan.
the extent that the Excess Deferral Amount wouldeer the applicable dollar amount specified in C8detion 414(v), as adjusted, such amount shi
distributed in accordance with the foregoing prioris of this Section 3.

(@) For purposes of this Section 3, “Excess DeferrabAm” means, with respect to a Plan Year, the exoés

(1) the aggregate amount of Deferral Amounts contrithloe a Plan Sponsor on behalf of Highly Compens&legible Participant
for the Plan Year, over

(2) the maximum amount of Deferral Amounts permittedlamSection 2 of this Appendix C for the Plan Yeahich shall b
determined by reducing the Deferral Amounts conoted on behalf of Highly Compensated Eligible Réptnts in order of the actual defe
percentages beginning with the highest of suchgmtages.

(b) Distribution of the Excess Deferral Amount for aPhan Year shall be made to Highly Compensated iédParticipants on the basis
the dollar amount of Deferral Amounts attributateeach Highly Compensated Eligible Participante FHan Sponsor shall determine the amou
Excess Deferral Amounts which shall be distributedach Highly Compensated Eligible Participanfodlews.

(1) The Deferral Amounts allocated to the Highly Cormgmed Eligible Participant with the highest doléanount of Deferr:
Amounts for the Plan Year shall be reduced by theunt required to cause that Highly Compensategitii#$ Participant remaining Deferr.
Amounts for the Plan Year to be equal to the ddlaount of the Deferral Amounts allocated to thghti Compensated Eligible Particip
with the next highest dollar amount of Deferral Ames for the Plan Year. This amount is then digted to the Highly Compensated Eligi
Participant with the highest dollar amount of DedérAmounts, unless a smaller reduction, when addethe total dollar amount alrec
distributed pursuant to this Paragraph (1), eqinadotal Excess Deferral Amounts.

(2) If the total amount distributed under Paragraph qfLthis Section 3(b) is less than the total ExcBs$erral Amounts, tt
procedure in Paragraph (1) shall be successivplated until the total dollar amount distributeedgial to the



total Excess Deferral Amounts attributable to HygGlompensated Eligible Participants.

If a distribution of the Excess Deferral Amountsribtitable to the Highly Compensated Eligible Raptnts is made in accordance v
Paragraphs (1) and (2) of this Section 3(b), timtditions in Section 2 of this Appendix C shalltbeated as being met regardless of whether thel
deferral percentage, if recalculated after suchritligions, would have satisfied the requiremerfitSection 2.

SECTION 4

The Plan Administrator shall have the responsibdit monitoring the Plas compliance with the limitations of this Appendxand shall have the pov
to take all steps it deems necessary or appropoatasure compliance, including, without limitatjoestricting the amount which Highly Compensdiidible
Participants can elect to have contributed purst@PRtan Section 3.1(a). Any actions taken by tla Rdministrator pursuant to this Section 4 shallpursuatr
to non-discriminatory procedures consistently agapli

SECTION 5

In addition to any other limitations set forth hetPlan, Matching Contributions under the Plan tlvedamount of nondeductible employee contribur
under the Plan, for each Plan Year must satisfyodiiee following tests:

(@) The contribution percentage for Highlyn@iensated Eligible Participants for the Plan Yeastmot exceed 125% of the contribu
percentage for all other Eligible Participantstfoe Plan Year; or

(b) The contribution percentage for Highlyr@mensated Eligible Participants for the Plan Yeastmot exceed the lesser of (1) 200 ¢
the contribution percentage for all other EligiBlarticipants for the Plan Year, and (2) the contidn percentage for all other Eligible Participafur
the Plan Year plus two (2) percentage points.

Notwithstanding the foregoing, for purposes of tBisction 5, the terms Highly Compensated EligibdetiBipant and Eligible Participant shall
include any Participant who is not eligible to reeea Matching Contribution under the provisiongloé Plan, other than as a result of the Partitifsiling to
contribute to the Plan or failing to have an EblesetDeferral contributed to the Plan on the Parsinifs behalf. The “contribution percentagi®t Highly
Compensated Eligible Participants and for all otRégible Participants for a Plan Year shall be theerage of the ratios, calculated separately &mt
Participant, of (A) to (B), where (A) is the amouwftMatching Contributions under the Plan (exclgd@ualified Matching Contributions which are usedpply
the test set forth in Section 2 of this Appendixa@}l nondeductible employee contributions made hdePlan for the Eligible Participant for the iPMear, an
where (B) is the Annual Compensation of the EligiBharticipant for the Plan



Year. Except to the extent limited by Treasury Ragon Section 1.401(m3{a)(6) and any other applicable regulations prgagd by the Secretary of
Treasury, a Plan Sponsor may elect to treat DdfAmeunts and Qualified Nonelective ContributiorssMatching Contributions for purpose of determinihe
“contribution percentagegrovided the Deferral Amounts, excluding thosetedas Matching Contributions, satisfy the tesfeeh in Section 2 of Appendix (

The Plan Sponsor may in its sole discretion contetQualified Nonelective Contributions or Qualifi¢atching Contributions with respect to a F
Year, provided the contributions are made no Ititen the last day of the Plan Year following tharPYear for which the Qualified Nonelective Contitibns o
Qualified Matching Contributions are made. Notwittmgling the foregoing, Qualified Nonelective Cdmitions and Qualified Matching Contributions the
taken into account for purposes of applying thédeatained in Section 2 of this Appendix C shall be taken into account under this Section 5.

SECTION 6

If either (a) the Matching Contributions and, ikéa into account under Section 5 of this Appendixti@ Deferral Amounts, Qualified Noneleci
Contributions and/or Qualified Matching Contribut® made on behalf of Highly Compensated Eligibleti€ipants, or (b) the nondeductible emplo
contributions made by Highly Compensated Eligibtetieipants exceed the amount permitted under tbatfibution percentage tedir any given Plan Yee
then, before the close of the Plan Year followihg Plan Year for which the Excess Aggregate Cauiiohs were made, the amount of the Excess Agge
Contributions attributable to the Plan for the P¥ear under either Section 6(a)(1) or (2), or bathadjusted to reflect any income, gain or log#batable tc
such contributions through the end of the Plan Sbatl be distributed or, if the Excess Aggregabat@butions are forfeitable, forfeited. The incoalocable t
such contributions shall be determined in a simit@nner as described in Section 4.20f the Plartofeny Highly Compensated Employee, any distrilsutic
forfeiture of his allocable portion of the Excesgghegate Contributions for a Plan Year shall tistattributed to any nondeductible employee couatidns mad
by the Participant during the Plan Year for whiah ¢orresponding Plan Sponsor contribution is mau# then to any remaining nondeductible empl
contributions made by the Participant during thenPYear and any Matching Contributions thereonbésveen the Plan and any other plan or plans niaéu
by the Plan Sponsor in which Excess Aggregate @umiitons for a Plan Year are held, each such ptefi slistribute or forfeit a proata share of each class
contribution based on the respective amounts ofaascof contribution made to each plan during then Prear. The payment of the Excess Aggre
Contributions shall be made without regard to atieoprovision in the Plan.

For purposes of this Section 6, with respect toRlay Year, “Excess Aggregate Contributions” meahesexcess of:

(@) the aggregate amount of the Matching Glmutions and nondeductible employee contributioasd( any Qualified Nonelecti
Contributions or Qualified



Matching Contributions) and, it taken into accoumider Section 5 of this Appendix C, the Deferral dmts actually made on behalf of Hig
Compensated Eligible Participants for the Plan Yeeer

(b) the maximum amount of contributions peted under the limitations of Section 5 of this &pgix C, determined by reduci
contributions made on behalf of Highly Compensdédible Participants in order of their contributipercentages beginning with the highest of
percentages.

The determination of the amount of Excess Aggre@atetributions under this Section 6 shall be maftier 1) first determining the exce
Elective Deferrals under Section 3.1(b) of the Rlad (2) then determining the Excess Deferral An®under Section 3 of this Appendix C.

(c) Distribution or forfeiture of nondeductible empl@yeontributions or Matching Contributions in theamt of the Excess Aggreg
Contributions for any Plan Year shall be made wéspect to Highly Compensated Eligible Participamtghe basis of the dollar amount of the Ex
Aggregate Contributions attributable to each Highlpmpensated Eligible Participant. Forfeitures otdSs Aggregate Contributions may no
allocated to Participants whose contributions @@uced under this Section 6. The Plan Sponsor gleédirmine the amount of Excess Aggre
Contributions which shall be distributed to eaclytily Compensated Eligible Participant (or forfejtédorfeitable) as follows.

(1) The Matching Contributions and nondeductible cdmitions allocated to the Highly Compensated ElgiBhrticipant with tt
highest dollar amount of such contributions for Bitan Year shall be reduced by the amount reqa@eduse that Highly Compensated Elig
Participants remaining Matching Contributions and nondeduetibbntributions for the Plan Year to be equal ® dollar amount of sur
contributions allocated to the Highly Compensatdigille Participant with the next highest dollar @mmt of Matching contributions a
nondeductible contributions for the Plan Year. Téaisount is then distributed to (or forfeited frohe tAccount of, if forfeitable) the High
Compensated Eligible Participant with the highesitad amount of Matching Contributions and nondeihle contributions, unless a sma
reduction, when added to the total dollar amourgaaly distributed (or forfeited, if forfeitable) suant to this Paragraph (1), equals the
Excess Aggregate Contributions.

(2) If the total amount distributed (or forfeited, ibrfeitable) under Paragraph (1) is less than thal tBxcess Aggrege
Contributions, the procedure in Paragraph (1) sbellrepeated until the total dollar amount of MatghContributions and nondeducti
contributions distributed (or forfeited, if forfaible) is equal to the total Excess Aggregate Clautions attributable to Highly Compense
Eligible Participants.



If a distribution of the total Excess Aggregate €itnutions is made in accordance with Paragraphstl (2) of this Section 6(c), the limitations
Section 5 of this Appendix C shall be treated d@adoenet regardless of whether the actual contrittuiercentage, if recalculated after such distidimst woulc
have satisfied the requirements of Section 5.

SECTION 7

Except to the extent limited by rules promulgatgdte Secretary of the Treasury, if a Highly Congstad Eligible Participant is a participant in
other plan of the Plan Sponsor or any Affiliate ethincludes Matching Contributions, deferrals undeash or deferred arrangement pursuant to Cocté@f
401(k), or nondeductible employee contributions; eontributions made by or on behalf of the Pgptiait to the other plan shall be allocated withghme clas
of contributions under the Plan for purposes oédaining the “actual deferral percentage” and “cbution percentage” under the Plan.

Except to the extent limited by rules promulgatgdhe Secretary of the Treasury, if the Plan andather plans which include Matching Contributic
deferrals under a cash or deferred arrangementgoirso Code Section 401(k), or nondeductible egg#ocontributions are considered as one plan frpgse:
of Code Section 401(a)(4) and 410(b)(1), any cbatidns under the other plans shall be allocatel thie same class of contributions under the Riapdirpose
of determining the “contribution percentage” andttel deferral percentage” under the Plan.



APPENDIX D
FROZEN BENEFIT DISTRIBUTION RULES

SECTION 1
DEFINITIONS

For purposes of this Appendix D, the following tershall have the following meanings:

€) ‘Annuity Starting Daté means the date on which a distribution is deemetbtomence for purposes of calculating the beneftbe
distributed.
(b) ‘Qualified Joint and Survivor Annuitymeans an annuity for the life of the Participanthva survivor annuity for the life of his/t

spouse which is onkealf of the amount of the annuity payable during jbint lives of the Participant and his/her spoasd which is the actuar
equivalent of a single life annuity for the life thie Participant.

(c) “ Preretirement Survivor Annuitymeans an annuity for the life of the surviving sppwf a deceased Participant that has an act
present value that is equal to 100% of the balamtiee Participant’'s account as of the date oRhdicipant’s death.

(d) “ Qualified Optional Survivor Annuity means an annuity for the life of the Participantwa survivor annuity for the life of his/t
spouse which is threguarters of the amount of the annuity payable dutire joint lives of the Participant and his/heosge and which is the actua
equivalent of a single life annuity for the life thie Participant.

For purposes of this Appendix D, the following ¢iee rules shall apply:
The Plan Administrator shall furnish to the Pap#git a written explanation of:

@ the terms and conditions of a Qualifiethtland Survivor Annuity, a Qualified Optional Siwor Annuity and a Qualified Preretirem:
Survivor Annuity;

(b) the Participarg’right to make, and the effect of, an election tooteceive the Qualified Joint and Survivor Anguir the Qualifier
Preretirement Survivor Annuity;

(c) the rights of the Participant’s spouse as desciigdow; and
(d) the right to make and the effect of such an elactio

In the case of a Qualified Joint and Survivor Amyigind Qualified Optional Survivor Annuity, the wein explanation shall be provided to
Participant no less than thirty (30) days and n@amban ninety (90) days prior to the first datevdrich he is entitled to commencement of payn
from the Fund. Notwithstanding the foregoing, a



Participant may elect to waive the requirement thatwritten explanation be provided at least yh{B0) days prior to commencement of payme
provided that the first payment from the Fund osauore than seven (7) days from the date the eaptanis received by the Participant. In the cat
the Qualified Preretirement Survivor Annuity, thetten explanation shall be provided to the Papticit in whichever of the following periods endd:las

0] the period beginning with the first daf/the Plan Year in which the Participant attaige 82 and ending with the close of
Plan Year preceding the Plan Year in which thei@pant attains age 35;

(i) the period beginning one year before anding one year after the Employee first becomearécipant;
(i)  the period beginning one year before anding one year after these rules apply to thedizant; or

(iv)  areasonable period of time after sepanafrom service in the case of a Participant whpasates from service before attair
age 35.

The Participant may elect during the “applicabkectibn period’not to receive his benefit in the form of a QualifiJoint and Survivor Annui
or Qualified Preretirement Survivor Annuity by exéon and delivery to the Plan Administrator ofcainfi that purpose by the Plan Administrator.
term “applicable election period” shall mean, wigispect to a Qualified Joint and Survivor Annuttye 90day period ending on the first date on wi
the Participant is entitled to commencement of paynfirom the Fund. In the event the Participantvesithe minimum thirty (30) day requirement
the written explanation, the “applicable electiaripd” shall not end before the period ending ¥h{R0)-days after the Participant receives the wr
explanation. Notwithstanding the foregoing, if tRarticipant receives the written explanation of Qealified Joint and Survivor Annuity a
affirmatively elects a form of distribution, theymaents from the Fund may commence less than {80y days after the Participant receives the wi
explanation provided that the Participant may revtile affirmative distribution election until thetér of the time payments from the Fund are tort
or the expiration of the seven (7) day period wHielgins on the day after the Participant receilieswritten explanation. With respect to a Quali
Preretirement Survivor Annuity, the “applicable atien period”shall mean the period which begins on the first dayhe Plan Year in which tl
Participant attains age 35 and ends on the ddted®articipant’s death.

In the case of a married Participant, no electahdr than an election to receive payment in thenfof a Qualified Optional Survivor Annu
in lieu of a Qualified Joint and Survivor Annuitghall be effective unless:

(A) the spouse of the Participant consentsiiting to the election and the consent acknowledgee effect of the electi
(including, if applicable, the



identity of any Beneficiary other than the Partaips spouse and the alternate form of paymentjsanitnessed by a notary public, or

(B) itis established to the satisfaction loé Plan Administrator that the consent requiredspant to subparagraph (A) above |
not be obtained because there is no spouse, tlusespannot be located, the Participant has a coder indicating that he is legally separ:
or has been abandoned (within the meaning of lt&) unless a qualified domestic relations ordesvjates otherwise, or of any otl
circumstances as permitted by regulations prometbhy the Department of the Treasury. If the spasisegally incompetent to give conse
consent by the spouse’s legal guardian shall beneldéo be consent by the spouse.

Any consent by a spouse (or establishment thatdheent of a spouse may not be obtained) shaliféetige only with respect to that spouse
an election is made, the ParticipanfAccount may be paid in any alternate form of paytpermitted by the Plan. Any waiver of a Quatl
Preretirement Survivor Annuity made prior to thestfiday of the Plan Year in which the Participatdias age 35 shall become invalid as of the @egy
of the Plan Year in which the Participant attaige 85 and a Qualified Preretirement Annuity shellpbovided, unless a new waiver is obtained.
Participant may revoke any election not to recg@igment in the form of a Qualified Joint and Suoviinnuity at any time prior to commencemer
payments from the Fund, and may make a new eleatiany time prior to the commencement of paymfota the Fund

If a Participant is married and has in effect anuty form of payment for the payment of his Accoband the Participant wishes to obta
loan from the Plan in accordance with Plan Sediiothe Participans spouse must, within the ninety (90) day periateding the date the loan is m:
consent to the loan and the possibility of a reidnan the Participant’s Account resulting in itsnpayment.

SECTION 2
HUDSON PLAN

Except as may be required or permitted by Plani@ec® through 10, effective April 1, 1998, allwiisutions made to a Participant or his benefiei
attributable to amounts transferred to this Plamfthe Prior Retirement Account under the HudsoodBpInc. 401(k) Retirement Plan (the “Hudson Plafral
be made by the Trustee in one of the following rodgh

(@) Qualified Joint and Survivor Annuity lafe Annuity . A Participant who is married and begins to reegiayments under the Plan s
receive payments in the form of a Qualified Jointl &urvivor Annuity, unless the Participant, witletconsent of his spouse, has properly el
otherwise. An unmarried Participant shall receiigetienefits in the form of a single life annuityless the Participant elects properly otherwise.




(b) Preretirement Survivor Annuityf a Participant who is married dies before tlagedupon which benefit payments are to commene
Participants surviving spouse shall receive payments, commgricimediately, in the form of a Preretirement Stow Annuity, unless the Participa
with the consent of his spouse has properly electieerwise.

(c) Optional Formslin the event a Participant elects not to recbemeefits in the form described in Subsection (a@vabthe distribution «
benefits may be made by the Trustee in one of #hoads elected by the Participant described below:

0] single life annuity, a single life anbwivith a five- or ten-year certain term,

(i) an actuarially equivalent life annuityittv a survivor annuity payable to the Participargpouse equal to 100%, 66 and 2/3¢
50% of the payments made to the Participant durisdife, or

(i) a Qualified Optional Survivor Annuity.



APPENDIX E
MINIMUM DISTRIBUTION REQUIREMENTS

SECTION 1
GENERAL RULES

(€] Effective Date and Precedenckhe provisions of this Appendix E will apply fpurposes of determining required minimum distribngi fol
calendar years beginning with the 2003 calendar. idee requirements of this Appendix E will takepedence over any inconsistent provisions of tha.PI

(b) Requirements of Treasury Regulationsiparated. All distributions required under this Section Mde determined and made in accord:
with the Treasury Regulations under Code Sectidri{a){9).

(c) TEFRA Section 242(b)(2) Election®lotwithstanding the other provisions of this Apgix E, distributions may be made under a design
made before January 1, 1984, in accordance wittidde242(b)(2) of the Tax Equity and Fiscal Resgloifisy Act (TEFRA) and the provisions of the Plamat
relate to Section 242(b)(2) of TEFRA.

SECTION 2
TIME AND MANNER OF DISTRIBUTION

() Required Beginning DateThe Participans entire interest will be distributed, or beginke distributed, to the Participant no later thae
Participant’s Required Beginning Date.

(b) Death of Participant Before DistributtoBegin. If the Participant dies before distributions begihe Participant entire interest will t
distributed, or begin to be distributed, no latert as follows:

1) If the Participant’s surviving spousehie Participans sole Designated Beneficiary, then, distributitmthe surviving spouse will beg
by December 31 of the calendar year immediatelpfiohg the calendar year in which the Participaietdd or by December 31 of the calendar ye.
which the Participant would have attained age #btater.

) If the Participant’s surviving spousenist the Participan$ sole Designated Beneficiary, then, distributitmthe Designated Beneficie
will begin by December 31 of the calendar year irdialy following the calendar year in which thetiR@pant died.

?3) If there is no Designated BeneficiaryohSeptember 30 of the year following the yearhef Participant’s death, the Participangntire
interest will be distributed by December 31 of tdadendar year containing the fifth anniversaryhaf Participant’s death.



4) If the Participant’s surviving spousdhie Participans sole Designated Beneficiary and the survivinguspalies after the Participant
before distributions to the surviving spouse betiis Section 2(b), other than Section 2(b)(1)hi$ tAppendix E, will apply as if the surviving sz
were the Participant.

For purposes of this Section 2(b) and Section thisf Appendix E, unless Section 2(b)(4) of this Apdix E applies, distributions are considere
begin on the Participarst’Required Beginning Date. If Section 2(b) of tAfpendix E applies, distributions are consideretiégin on the date distributions
required to begin to the surviving spouse undetti®e@(b)(1) of this Appendix E. If distributionsnder an annuity purchased from an insurance con
irrevocably commence to the Participant beforeRagicipant’s Required Beginning Date (or to thetiBipant’s surviving spouse before the date distributior
required to begin to the surviving spouse undeti&e@(b)(1)), the date distributions are considex®begin is the date distributions actually comoee

(c) Forms of Distribution Unless the Participast’interest is distributed in the form of an annytychased from an insurance company or
single sum on or before the Required Beginning Pageof the first Distribution Calendar Year, diatitions will be made in accordance with Sectioren@ 4 o
this Appendix E. If the Participamtinterest is distributed in the form of an anngitychased from an insurance company, distributibeseunder will be made
accordance with the requirements of Code Sectidfad(®) and the regulations issued thereunder.

SECTION 3
REQUIRED MINIMUM DISTRIBUTIONS
DURING PARTICIPANT 'S LIFETIME

(@) Amount of Required Minimum Distributidfor Each Distribution Calendar YeabDuring the Participard’ lifetime, the minimum amount tt
will be distributed for each Distribution Calendéear is the lesser of:

2) the quotient obtained by dividing the tRgpant's Account Balance by the distribution period in th@form Lifetime Table set forth
Section 1.401(a)(9)-9 of the Treasury Regulatiosg the Participant’s age as of the Participanitthday in the Distribution Calendar Year;

2) if the Participant’s sole Designated Baiary for the Distribution Calendar Year is tharBcipants spouse, the quotient obtainec
dividing the Participant’'s Account Balance by thember in the Joint and Last Survivor Table sethfart Section 1.401(a)(9-of the Treasul
Regulations, using the Participant’'s and spouséésned ages as of the Participant’s and spousetglays in the Distribution Calendar Year.

(b) Lifetime Required Minimum Distributior@ontinue Through Year of ParticipastDeath. Required minimum distributions will be determil
under this Section 3




beginning with the first Distribution Calendar Yeard up to and including the Distribution Calendaar that includes the Participant’s date of death.

SECTION 4
REQUIRED MINIMUM DISTRIBUTIONS AFTER PARTICIPANT 'S DEATH

€) Death On or After Date Distributions Begin

@) Participant Survived by Designated Bemiefy . If the Participant dies on or after the dateriistions begin and there is a Designi
Beneficiary, the minimum amount that will be dibtried for each Distribution Calendar Year after year of the Participard’death is the quotie
obtained by dividing the Participaat’/Account Balance by the longer of the remaininge LExpectancy of the Participant or the remainirife

Expectancy of the Participant’s Designated Benaficidetermined as follows:

@) The Participant’ remaining Life Expectancy is calculated usingabe of the Participant in the year of death, reduay on

for each subsequent year.

(i) If the Participant’s surviving spouse tise Participans sole Designated Beneficiary, the remaining Lifgpé&ttancy of th
surviving spouse is calculated for each Distribut®alendar Year after the year of the Participashi¢’ath using the surviving spouselge as «
the spouse’s birthday in that year. For Distribat@®alendar Years after the year of the survivingusps death, the remaining Life Expecta
of the surviving spouse is calculated using the@gbe surviving spouse as of the spouse’s bigthdahe calendar year of the spousdeatt

reduced by one for each subsequent calendar year.

(i) If the Participant’s surviving spouserist the Participant’s sole Designated Beneficitrg, Designated Beneficiayremainin
Life Expectancy is calculated using the age oflesignated Beneficiary in the year following theyef the Participans’ death, reduced

one for each subsequent year.

) No Designated Beneficiaryf the Participant dies on or after the daterdistions begin and there is no Designated Bersgficas o
September 30 of the year after the year of thadf@aht's death, the minimum amount that will be distrilouter each Distribution Calendar Year a
the year of the Participant’'s death is the quotadtained by dividing the Participant's Account &ate by the Participastremaining Life Expectan

calculated using the age of the Participant inyésr of death, reduced by one for each subseqeent y

(b) Death Before Date Distributions Begin

Q) Participant Survived by Designated Baafy . If the Participant dies before the date distiitmg begin and there is a Design:

Beneficiary, the minimum amount that will be dibtrted for each Distribution Calendar Year afterytbar of the



Participant’s death is the quotient obtained byiding the Participant's Account Balance by the ramnmgy Life Expectancy of the Participast’
Designated Beneficiary, determined as providedeictisn 4(a).

2) No Designated Beneficianif the Participant dies before the date distiitmg begin and there is no Designated Beneficiarypi
September 30 of the year following the year of Plagticipant’s death, distribution of the Participarentire interest will be completed by Decembe
of the calendar year containing the fifth anniveyss the Participant’s death.

3) Death of Surviving Spouse Before Digitibns to Surviving Spouse Are Required to Begifi the Participant dies before the ¢
distributions begin, the Participant’s survivingoepe is the Participast'sole Designated Beneficiary, and the survivingusp dies before distributic
are required to begin to the surviving spouse ui@tation 2(b)(1) of this Appendix E, this Sectidr) Will apply as if the surviving spouse were
Participant.

SECTION 5
DEFINITIONS

As used in this Appendix E, the following words atdases shall have the meaning set forth below:

(@) Designated BeneficiaryThe individual who is designated as the Bengficiander Section 1.6 of the Plan and is the deséghBeneficiar
under Section 401(a)(9) of the Internal RevenueeCaal Section 1.401(a)(9)-4, Q&A-1, of the Treadregulations.

(b) Distribution Calendar YearA calendar year for which a minimum distributisnrequired. For distributions beginning before Baaticipants
death, the first distribution calendar year is ¢théendar year immediately preceding the calendar yich contains the ParticipasitRequired Beginning Da
For distributions beginning after the Participardieath, the first distribution calendar year & ¢alendar year in which distributions are requiebegin unde
Section 2(b). The required minimum distribution thie Participant’s first distribution calendar yesitl be made on or before the ParticipanRequire
Beginning Date. The required minimum distributian 6ther distribution calendar years, including tequired minimum distribution for the distributicalenda
year in which the Participant’'s Required Beginnibate occurs, will be made on or before Decembenf3hiat distribution calendar year.

(c) Life ExpectancyLife expectancy as computed by use of the SihigeTable in Section 1.401(a)(9)-9 of the TreasReggulations.

(d) Participans Account Balance The Account balance as of the last Valuation Dratthe calendar year immediately preceding theristion
Calendar Year (“Valuation Calendar Yeairigreased by the amount of any contributions madkadiocated or forfeitures allocated to the Acddeedance as
dates in the Valuation Calendar Year after the &t




Date and decreased by distributions made in theafian Calendar Year after the Valuation Date. Abeount balance for the Valuation Calendar Yeatuides
any amounts rolled over or transferred to the Rl#imer in the Valuation Calendar Year or in thetitisition Calendar Year if distributed or transéatrin the
Valuation Calendar Year.

(e) Required Beginning DateRequired Beginning Date means April 1 of the wdée year following the later of the calendar yeawhich the
Participant attains age 70%2 or the calendar yeahich the Participant retires, except that ing¢hee of a person described in Section 1(b)(2) gfefdix B th
Required Beginning Date shall be April 1 of theetalar year following the calendar year in which Plagticipant attains age 70%.




(dollars in millions)

Earnings:
Income (loss) from continuing operatic
before income taxe
Add: Fixed charge
Add: Amortization of capitalized intere
Less: Capitalized intere
Total adjusted earning

Fixed Charges
Interest
Capitalized interes
Amortization of debt discount exper
Rentals at computed interest factor
Total fixed charge

Ratio of Earnings to Fixed Charg

Insufficient Coverag

(1) Amounts represent those portions of rent expense-{loird) that are reasonable approximations @frést costs.

Computation of Ratio of Earnings to Fixed Charges

Fiscal Years

2008 2007 2006 2005 2004
$154 $410 $(268) $441 $456
272 278 325 277 315
4 3 3 2 2
3 2 8) (6) (3
427 689 52 714 770
212 228 263 226 269
3 2 8 6 3
3 4 5 6 6
54 44 49 39 37
$272 $278 $325 $277 $315
1.57 2.48 - 2.58 2.44
$- $- $273 $- $-

EXHIBIT 12.1



EXHIBIT 21

Tyson Foods, Inc.
Exhibit 21 — Subsidiaries of the Company

Entity Name

Place of Incorporation

Tyson Foods, Inc.

Subsidiaries 100% owned unless otherwise noted
Global Employment Services, Ir
National Comp Care, Ini

Oaklawn Capital Corporatic
Oaklawn Capita- Mississippi LLC
Provemex International Holdings, Ir
The Pork Group, Inc

TyNet Corporatior

Tyson Breeders, In

Tyson Farms, Inc

Tyson International Company, Lt
Tyson Mexican Original, Inc.

Tyson Poultry, Inc

Tyson Receivables Corporation
Tyson Sales and Distribution, Ir
Tyson Shared Services, Ir

Tyson China Holding Limite:

Tyson Chicken, Inc. (Subsidiary of Tyson Foods, Inc.)
Hudson Midwest Foods, In

Tyson I nternational Holding Company (Subsidiary of Tyson Foods,
Inc)

Oaklawn Sales Ltc

Tyson India Holdings, Ltc

Tyson Fresh Meats, Inc. (formerly known as IBP,Inc.)
Tyson Processing Services, |i
The IBP Foods Cc

Tyson Hog Markets, Inc

IBP Caribbean, Inc

IBP Redevelopment Corporatis
Tyson Service Center Cor
Tyson of Wisconsin, Inc
Madison Foods, Inc

PBX, Inc.

Rural Energy Systems, In
Texas Transfer, Inc

Tyson Canada Finance |

Delaware (1986)

Delaware (1993
Delaware (1995
Delaware (1995
Mississippi (1996
Delaware (2005
Delaware (1998
Delaware (1995
Delaware (1971
North Carolina (1968
Bermuda (1993
Delaware (1998)
Delaware (1998
Delaware (2001)
Delaware (1998
Delaware (1998
Hong Kong (2008

Delaware (1997,
Nebraska (199€

Delaware (1994,

British Virgin Islands (1995
Republic of Mauritus (200¢

Delaware (2000
Delaware (1997
Delaware (1999
Delaware (1972
Cayman Islands (199
Missouri (2000;
Delaware (1979
Delaware (1989
Delaware (1998
Delaware (1974
Delaware (1984
Texas (1987

New Brunswick, Canada (200



New Canada Holdings, Inc.
IBP Finance Company of Cana
Lakeside Farm Industries, Lt

Lakeside Feeders, ULC
Provemex Holdings, LLC
Lakeside Feeders Partners

961436 Alberta ULC
1385606 Alberta ULC
Cobb Breeders B.\

Cobb Europe Limited

(formerly known as Cobb Breeding Company Ltd.) (Subsidiary of
Lakeside Feeders, ULC)

Cobb Poland B.V

Cobt-Istanbul Ana Damizlik Isletmeleri Ve Ticaret A.

Cobb France Eu

Kabir International S.R.L

Tyson International Service Center, Inc. (Subsidiary of Tyson Fresh
Meats, Inc.)

Tyson International Service Center, Inc. A

Tyson International Service Center, Inc. Eur

IBP Foodservice, LLC
(78% owned by Tyson Fresh Meats, Inc.
22% owned by IBP Caribbean, Inc.)

Foodbrands America, I nc.

(Subsidiary of IBP Foodservice, LLC)
The Bruss Compan

CBFA Management Cor
Foodbrands Supply Chain Services, |
Wilton Foods, Inc

Zemco Industries, Inc

Tyson Deli, Inc.

(formerly known as Tyson Retail Deli, Inc.)
(Subsidiary of Foodbrands America, Inc.)
Tyson Prepared Foods, Ir

Delaware (2007,
Nova Scotia (1997
Alberta, Canada (199:

Alberta, Canada (1993)
Delaware (2005)
Alberta, Canada (200:

Alberta, Canada (2001)
Alberta Canada (200t
The Netherlands (199-
United Kingdom (1974)
Poland (1996

Turkey (2001,

France (1990

Italy (2004)

Delaware (1973;

Delaware (1985
Delaware (1985

Delaware (1997,

Delaware (1994

lllinois (1956)

Delaware (1998
Delaware (1992
New York (1964
Delaware (1999

Delaware (2003;

Delaware (2003



Tyson Refrigerated Processed Meats, I nc.
(Subsidiary of Foodbrands America, Inc.)
Carolina Brand Foods, LL

DFG Foods, Inc.
(Subsidiary of Foodbrands America, Inc.)
DFG Foods, LLC

Delaware (2003;
North Carolina (2000
Delaware (1998

Oklahoma (1998

[ JOINT VENTURES/PARTNERSHIPS

Cactus Argentina S./

Exportaciones Agroindustriales, S.
Carneco Foods, LLt¢

Central Industries, Inc

Dynamic Fuels, LLC

Godrej Foods Limiter

Haimen Tyson Poultry Development Co., L
Jiangsu Tyson Foods Co., L
Mainstream Holding Limite:

Shanghai Shineway DCH Tyson Co. L
Nacrail, LLC

Shandong Sand's Food and Development Co.

Shandong Tysc-Da Long Food Company, Lt

Argentina (1998
Argentina (1994
Oklahoma (2000
Mississippi (1964
Delaware (2007
India (2008)
China (2008
China (2008
Hong Kong (1997
China (1997
Delaware (2001
China (Inactive) (199t
China (2001

TYSON DE MEXICO S. DE R.L. DE C.V.

Tyson de Mexico, S. de R.L. de C.
Avicultores Tecnicos, S. de R.L. de C
Comercializadora Avemex, S. de R.L. de C
Corporativo Orvin S. de R.L. de C.
Empresas Provemex S. de R.L. de (
Laboral Gomez Palantina, S. de R.L. de (
Provemex Avicola, S. de R.L. de C.

Mexico (1984)
Mexico (1985)
Mexico (1992)
Mexico (1989)
Mexico (1972)
Mexico (1988)
Mexico (1974)



[ Cobb Vantress, Inc.

Cobb-Vantress, Inc. Delaware (1986
(Subsidiary of Tyson Foods, Inc.)

Cobb Caribe S.A Dominican Republic (2001
Cobb Espanola S./ Spain (1969
Cobt-Russia LLC Delaware (2006

Gen Ave S.A Argentina (1982
Matsusaka Farm Company Limit Japan (1967
Progenitores Avicolas, C. Venezuela (1967
Venco Research and Breeding Farm, | India (1980)
Reproductores Cobb S.. Argentina (1999
Cobb-Vantress Philippines, Inc. Philippines (2003)
C.V. Holdings, Inc Philippines (2003
Hybro B.V. The Netherlands (1959
Hybro Genetics Brasil Ltd: Brazil (2005)

Avex S.A. Peru (2006

Forune (-P Farms Sri Lanka (2004
Celestra | nvestments Limited Gilbraltar (2002)
(Subsidiary of Cobb-Vantress, Inc.)

Tyson International Holdings, SAR Luxembourg (2003
Tyson Delaware Holdings, LL Delaware (2003
Tyson International Holdings, S.C.. Luxembourg (2003
Cobb Europe B.V The Netherlands (199.
Cobt-Vantress Brasil Ltd: Brazil (1997)

Tyson Do Brasil Participaoes Ltda Brazil (2007)
(formerly known as Tyson PB Participacoes Ltda.)

Tyson Brasil Investimentos | Ltc Brazil (2008)

Tyson Brasil Investimentos |l Ltda Brazil (2008)

Tyson Brasil Investimentos Il Ltc Brazil (2008)



EXHIBIT 23

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-115338;115379; 333-115380; 333-70646; 333-22883; 333
02135 and 333-22881) pertaining to certain empldyageefit plans of Tyson Foods, Inc., and the Regisn Statements (Form S-3 No. 333-53171 and F®n
ASR No. 333132434) of Tyson Foods, Inc. and related Prospestasour reports dated November 17, 2008, witheeisto the consolidated financial statem

and schedule of Tyson Foods, Inc., and the effewtgs of internal control over financial reportofglyson Foods, Inc., included in this Annual Reg&ormr
10-K) for the year ended September 27, 2008.

Rogers, Arkansas
November 17, 200



EXHIBIT 31.1
CERTIFICATIONS

I, Richard L. Bond, certify that:

1. | have reviewed this annual report on Form 10-R'ydon Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacmit to state a material fact necessary to ntlage
statements made, in light of the circumstances wtieeh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financiaiesteents, and other financial information includedhiis report, fairly present in all material resgsethe financial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4, The registrant's other certifying offiead | are responsible for establishing and maiimtg disclosure controls and procedures (as défineexchange

Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExcharAct Rules 13a-15(f) and 15d-15(f)) for the régist and
have:

a) Designed such disclosure controls andegifures, or caused such disclosure controls auggures to be designed under our supervision, to
ensure that material information relating to thgistant, including its consolidated subsidiarisspnade known to us by others within those entities
particularly during the period in which this rep@teing prepared;

b) Designed such internal control overfficial reporting, or caused such internal contr@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggitoe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the ttegig's disclosure controls and procedures andepted in this report our conclusions about the
effectiveness of the disclosure controls and progeg] as of the end of the period covered by #psnt based on such evaluation; and
d) Disclosed in this report any changenm tegistrant’s internal control over financial oging that occurred during the registrant's mestent

fiscal quarter (the registrant’s fourth fiscal gpeaiin the case of an annual report) that has madleaffected, or is reasonably likely to matelyiaaffect,
the registrant’s internal control over financigboeting; and

5. The registrant's other certifying offiesd | have disclosed, based on our most recexti@ion of internal control over financial repadi to the
registrant's auditors and the audit committee efrdgistrant's board of directors (or persons perifg the equivalent functions):
a) All significant deficiencies and matérgaknesses in the design or operation of interaatrol over financial reporting which are readuga
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiaimation; and
b) Any fraud, whether or not material, thetolves management or other employees who hawgnéficant role in the registrant's internal cahtr

over financial reporting.

Date: November 20, 2008

/s/ Richard L. Bond
Richard L. Bond
President and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, certify that:

1. | have reviewed this annual report on Form 10-R'ydon Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacmit to state a material fact necessary to ntlage
statements made, in light of the circumstances wtieeh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financiaiesteents, and other financial information includedhiis report, fairly present in all material resgsethe financial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4, The registrant's other certifying offiead | are responsible for establishing and maiimtg disclosure controls and procedures (as défineexchange

Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExcharAct Rules 13a-15(f) and 15d-15(f)) for the régist and
have:

a) Designed such disclosure controls andegtures, or caused such disclosure controls agguares to be designed under our supervision, to
ensure that material information relating to thgistant, including its consolidated subsidiarisspnade known to us by others within those entities
particularly during the period in which this rep@teing prepared;

b) Designed such internal control overfficial reporting, or caused such internal contr@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggitoe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the ttegig's disclosure controls and procedures andepted in this report our conclusions about the
effectiveness of the disclosure controls and progeg] as of the end of the period covered by #psnt based on such evaluation; and
d) Disclosed in this report any changenm tegistrant’s internal control over financial oging that occurred during the registrant's mestent

fiscal quarter (the registrant’s fourth fiscal gpeaiin the case of an annual report) that has madleaffected, or is reasonably likely to matelyiaaffect,
the registrant’s internal control over financigboeting; and

5. The registrant's other certifying offiesd | have disclosed, based on our most recexti@ion of internal control over financial repadi to the
registrant's auditors and the audit committee efrdgistrant's board of directors (or persons perifg the equivalent functions):
a) All significant deficiencies and matérgaknesses in the design or operation of interaatrol over financial reporting which are readuga
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiaimation; and
b) Any fraud, whether or not material, thetolves management or other employees who hawgnéficant role in the registrant's internal cahtr

over financial reporting.

Date: November 20, 2008

/s/ Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repéifyson Foods, Inc. (the “Company”) on Form K@er the fiscal year ending September 27, 2(
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, RichardBlond, President and Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. 1350, aptatl pursuant to 906 of the Sarbanes-Oxley A2DOR, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and
2

The information contained in the Repoitlygpresents, in all material respects, the finahcondition and result of operations of the Compa
/sl Richard L. Bond

Richard L. Bond

President and Chief Executive Officer

November 20, 2008



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repéifyson Foods, Inc. (the “Company”) on Form K@er the fiscal year ending September 27, 2(
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis beaby, Executive Vice President and Chief Financial
Officer of the Company, certify, pursuant to 18 IC.S1350, as adopted pursuant to 906 of the Sasb@rkey Act of 2002, to the best of my knowleddmestt

(1) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and
2

The information contained in the Repoitljgoresents, in all material respects, the finahcondition and result of operations of the Compa

/sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Offi

November 20, 2008



