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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 6, 2004
To the Shareholders of Tyson Foods, Inc.:

Natice is hereby given that the Annual Meeting b&&holders (the “Annual Meeting”) of Tyson Fool,., a Delaware corporation
(the “Company”), will be held at the Walton Artsi@er, 495 West Dickson Street, Fayetteville, Arkkem®n Friday, February 6, 2004, at
10:00 a.m., local time, for the following purposes:

1. To elect nine members to the Board of Direct

2. To approve an amendment to the Tyson Foods, Irfi) Sdock Incentive Plan, which would increase theaber of shares of Cla
A Common Stock authorized for issuance thereung@0p000,000 shares to a total of 40,660,000 sh

3. To ratify the amendment and restatement of the My=mds, Inc. Employee Stock Purchase F

4. To ratify the selection of Ernst & Young LLP, céigd public accountants, as the Companydependent auditor for the fiscal y
ending October 2, 200

5. To consider and act upon a shareholder proposatmeending that the Board of Directors take all stepcessary to re-capitalize
the Compan’s equity structure to result in one share, one fastall outstanding stock of the Compal

6. To consider and act upon a shareholder proposatmeending that the Board of Directors take the se&ey steps to require that
an independent director who is not nor was formtirtychief executive of the Company serve as afahlie Board of Directors

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

Only shareholders of record at the close of busimasDecember 23, 2003, will be entitled to attendote at the Annual Meeting and
any adjournments or postponements thereof.

To make it easier for you to vote, Internet andpbbne voting are available. The instructions a#ddo your proxy card describe how
to use these convenient services. Of course, ifgyeter, you can vote by mail by completing younxyr card and returning it in the enclosed
postage-paid envelope.

The Company’s Proxy Statement is submitted herewitle Annual Report for the fiscal year ended Saptr 27, 2003 is being mailed
to shareholders together with this Notice and Pigtatement.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 31, 20C



YOUR VOTE IS IMPORTANT

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

IF YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU MUST BRING THE ANNUAL MEETING ADMISSION
TICKET ATTACHED TO THE PROXY CARD.



Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS
On February 6, 2004

SOLICITATION AND REVOCATION OF PROXY

The enclosed proxy is solicited on behalf of thaiioof Directors (the “Board”) of Tyson Foods, lne.Delaware corporation (the
“Company”). It is for use only at the Annual Megtiof Shareholders (the “Annual Meeting”) to be haldhe Walton Arts Center, 495 West
Dickson Street, Fayetteville, Arkansas, on Fridaghruary 6, 2004, at 10:00 a.m., local time, andaatjournments or postponements thereof.

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

This proxy material is first being mailed to shavkelers on or about December 31, 2003.
OUTSTANDING STOCK AND VOTING RIGHTS

As of September 27, 2003, the outstanding shardsedfompany’s capital stock consisted of 251,087 ghares of Class A Common
Stock, $0.10 par value (“Class A Common Stock)] 401,634,548 shares of Class B Common Stock, §fad®alue (“Class B Common
Stock”). The holders of record of the shares oE€la Common Stock and Class B Common Stock outstgrad the close of business on
December 23, 2003, will vote together as a sinlglescon all matters hereby submitted to sharehelaed such other matters as may properly
come before the Annual Meeting and any adjournmenpostponements thereof. Each share of ClassmAn@m Stock will entitle the hold:
to one vote and each share of Class B Common Stifickntitle the holder to ten votes on all suchttees. The stock transfer books of the
Company will not be closed.

A majority of votes represented by the holdershef Company’s outstanding Class A Common Stock dags® Common Stock,
treated as a single class, must be present infpers@presented by proxy to hold the meeting. Aonitg of the votes cast at the meeting is
required to elect any director, to approve the psepl amendment to the Tyson Foods, Inc. 2000 $teektive Plan (“Board Proposal No.
17); to ratify the amendment and restatement offtpgon Foods, Inc. Employee Stock Purchase Plaogf@Proposal No. 2); to ratify the
selection of Ernst & Young LLP, certified publicauntants, as the Company’s independent auditdhéofiscal year ending October 2,
2004; to approve a shareholder proposal recommegridat the Board take all steps necessary to rigatiap the Company’s equity structure
to result in one share, one vote for all outstagditock of the Company (“Shareholder Proposal Kjp.ahd to approve a shareholder prop
recommending that the Board take the necessaryg gigpquire that an independent director who tswo was formerly the chief executive
of the Company serve as chair of the Board (“Staden Proposal No. 27).
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The enclosed form of proxy provides a method farsholders to withhold authority to vote for anyear more of the nominees for
director while granting authority to vote for thesmaining nominees. The names of all nominees stezllion the proxy card. If you wish to
grant authority to vote for all nominees, checklio& marked “FOR.” If you wish to withhold authgrito vote for all nominees, check the
box marked “WITHHOLD.” If you wish your shares te lvoted for some nominees and not for one or mbtteeoothers, check the box
marked “FOR” and indicate the nominee(s) for whawn wre withholding the authority to vote by listisgch nominee(s) in the space
provided. If you checked the box marked “WITHHOLSur vote will be treated as an abstention andraiagly, your shares will neither |
voted for nor against a director but will be couhter quorum purposes.

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

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

The following table sets forth certain informatias of September 27, 2003, regarding the only perkpawn by the Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Number of Shares

Beneficially Ownec Percent o

Name and Address of Beneficial Owner Title of Class Class

Don Tyson and Tyson Limited Partnership Class B Common Stock 101,598,56(1) 99.%
2210 West Oaklawn Drive
Springdale, AR 727¢-6999

Archer-Daniels-Midland Company Class A Common Stock 15,142,94(2) 6.C%
4666 Faries Parkway
Decatur, IL 6252¢

FMR Corp. Class A Common Stock 13,372,49(3) 5.2%
82 Devonshire Street
Boston, MA 0210-3614

(1) Includes 750,000 shares of Class B Common Stocledwirecord by Don Tyson, a director of the Conyp#&a4,848,560 shares of
Class B Common Stock owned of record by the Tysarited Partnership, a Delaware limited partnergtie “Partnership”)3,000,00!
shares of Class B Common Stock owned of recordUBCRT, LP, a Delaware limited partnership contmblby the Partnership, and
6,000,000 shares of Class B Common Stock ownedowird by TLP Investment, LP, a Delaware limitedipanrship controlled by the
Partnership. Don Tyson has a 54.3123 combined pe&xge interest as a general and limited partntérériPartnership and the Randal
Tyson Testamentary Trust has a 45.062 percentégredt as a limited partner in the Partnershipb®a A. Tyson, the widow of
Randal W. Tyson and a director of the Company lihdited dispositive power with respect to, andhs principal income beneficiary
the Randal W. Tyson Testamentary Trust. John TySbajrman and Chief Executive Officer of the Compas one of the contingent
beneficiaries of such trust. The managing geneaghpr of the Partnership is Don Tyson. The otlegregal partners are Leland E.
Tollett, a director of the Company; Barbara A. Tiysdohn Tyson; James B. Blair and Harry C. Erwiin,Don Tyson, as managing
general partner, has the exclusive right, subgecettain restrictions, to do all things on belwdithe Partnership necessary to manage,
conduct, control and operate the Partnershipisiness, including the right to vote all sharesther securities held by the Partnershij
well as the right to mortgage, pledge or grant ggcinterests in any assets of the Partnershig. Fartnership terminates December 31,
2040. Additionally, the Partnership may be dissdlupon the occurrence of certain events, includiing written determination by the
managing general partner that the projected fuwenues of the Partnership will be insufficienet@ble payment of costs and
expenses, or that such future revenues will be thathcontinued operation of the Partnership woli Ine in the best interest of the
partners, (ii) an election to dissolve the Partnigrey the managing general partner that is apgrtyethe affirmative vote of a majority
in percentage interest of all general partners,(gifidhe sale of all or substantially all of tiartnership’s assets and properties. The
withdrawal of the managing general partner or amgiogeneral partner (unless such partner is tleeremaining general partner) will
not cause a dissolution of the Partnership. Upssailition of the Partnership, each partner, inolgdill limited partners, will receive in
cash or otherwise, after payment of creditors, $damm any partner, and return of capital accoatarices, their respective percentage
interests in the Partnership assets. In additiddao Tyson'’s direct and indirect interest in tha$d B Common Stock, he is also the
owner of record of 1,137,886 shares of Class A Com8tock, as described in the Security Ownershidarfiagement tabls
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(2) Based solely on information obtained from a Forr® filed by Archer-Daniels-Midland Company (“ADM”) ith the Securities and
Exchange Commission (“SEC”) on or about Octobe&20®1. The foregoing information has been includadlg in reliance upon, and
without independent investigation of, the disclesucontained in ADI's Form 13D

(3) Based solely on information obtained from a Forrk fiked by FMR Corp. (“FMR”) with the SEC on or altoNovember 14, 2003. The
foregoing information has been included solelyaliance upon, and without independent investigadipthe disclosures contained in

FMR’s Form 13F



SECURITY OWNERSHIP OF MANAGEMENT

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

Stock, as of September 27, 2003, by the Compariggstdrs, nominees for election as directors, namegtutive officers and by all directors

and executive officers as a group:

Percent of

Shares of Outstanding Shares of Class B Percent of Outstanding Ag\;/%rtvier?;te
gtlgslf éeﬁgm:rgﬂ; Class A Commor Becn?erfri]gi]zfllr;/ %t\(/)v?]ked Class B Common Stoc Percentag¢
Name of Beneficial Owner Owned(1) Stock 1)
Don Tyson(2) 1,137,88! * 101,598,56 99.%% 80.5%
John Tyson (3 2,639,36! 1.1% *
Leland E. Tollett(3 3,396,36! 1.4% *
Richard L. Bonc 1,497,08! * *
Greg Lee 867,84! * *
Eugene D. Lema 469,84 * *
Robert L. Peterson( 376,50¢ * *
Steven Hankin 203,70° * *
Barbara A. Tyson(3 166,13: * *
Lloyd V. Hackley 12,63( * *
Jo Ann R. Smitt 6,052 * *
Jim Kever 1,741 * *
David A. Jone 1,61z * *
All Directors and Executive
Officers as a Group (16
persons 11,081,89 4.4% 101,598,56 99.% 81.(%

* Indicates ownership or aggregate voting percentadgss than 1%
(1) Includes beneficial ownership of shares with respeevhich voting or investment power may be deemacloe directly or indirectly
controlled. Accordingly, the shares shown in thefwing table include shares owned directly, shiaeds in such person’s accounts

(2)
(3)

(4)

under the Compang’Employee Stock Purchase Plan and Retirement @afilan, unvested restricted shares, shares ownesftain o
the individual’s family members and shares heldHgyindividual as a trustee or in a fiduciary drestsimilar capacity, unless otherwise
disclaimed and/or described below. Also includesras subject to presently exercisable optionsjtions exercisable on or within 60
days after September 27, 2003), held by the direend executive officers as a group in the amotiit511,888, and held by the nar
individuals in the amounts as follows: John Tys?d5,000); Leland E. Tollett (300,000); Robert LtéPson (100,220); Richard L. Bo
(396,247); Greg W. Lee (145,000); Eugene D. Len242871), Steven Hankins (60,650) and the otherwgikes officers (61,900
Includes all shares of Class B Common Stock owrigdamrd by the Tyson Limited Partnership, TLPCRP,and TLP Investment, LP
as described in Footnote 1 to the Security OwnprshCertain Beneficial Owners tab

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

Mr. Peterson is not standing fo-election as a director at the Annual Meeting dua teedical conditior
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ELECTION OF DIRECTORS

Nominees

The Board for the ensuing year is currently setiae members and may be fixed from time to timebin the manner provided in the
Companys Bylaws. Directors are elected for a term of oearyor until their successors are duly electedoradified. On November 10, 20(
Mr. Robert L. Peterson resigned from the Board tdue medical condition. At its November 14, 2003tmgy, the Board decided rather than
propose a nominee to replace Mr. Peterson, it waaddce the size of the Board to nine members. vesualt, the following slate of nine
nominees has been chosen by the Board, and thel Bsmymmends that each nominee be elected at theahMeeting.

Don Tyson, 73, served as Senior Chairman of thedfvam 1995 to October 2001 when he retired arghtre a consultant to the
Company. Mr. Tyson has been a member of the Baacg 4952.

John Tyson, 50, is Chairman of the Board and Ghiefcutive Officer of the Company and has held hisent title since October
2001. He served as Chairman of the Board, Presa&hChief Executive Officer from April 2000 to @ber 2001, and as Chairman of
the Board from 1998 to April 2000. Mr. Tyson hagi@ member of the Board since 1984.

Leland E. Tollett, 66, a private investor, servadChairman of the Board and Chief Executive Offitem 1995 to 1998 when he
retired and became a consultant to the CompanyTMiett is a director of J. B. Hunt Transport Sees, Inc. Mr. Tollett has been a
member of the Board since 1984.

Barbara A. Tyson, 54, served as Vice Presiderti@ffompany until October 1, 2002, when she retiredibecame a consultant to
the Company. Ms. Tyson has served in related capasince 1988. Ms. Tyson has been a member ddhed since 1988.

Lloyd V. Hackley, 63, is President and Chief ExéaiOfficer of Lloyd V. Hackley and Associates, Irand has served in that
capacity since 1997. Mr. Hackley is also a direcfoBranch Banking and Trust Corporation headquedté Winston-Salem, North
Carolina. Mr. Hackley has been a member of the @sarce 1992.

Jim Kever, 51, is the Founding Partner of Voyentias, LLC (“Voyent”), an investment partnershiiefore forming Voyent in
2001, Mr. Kever served as a director of Quintileansnational (“Quintiles”) and had served as Chiefcutive Officer of Envoy
Corporation (“Envoy”), a subsidiary of Quintilesnee Envoy was acquired by Quintiles in March 1999. Kever served as President
and Co-Chief Executive Officer of Envoy from Augd®95 until March 1999 and as a director from Ersdaycorporation in August
1994 until March 1999. Mr. Kever is currently aaditor of Quintiles, Transaction System Architetits,, 3D Systems Corporation and
Luminex Corporation. Mr. Kever has been a membeheBoard since 1999.

David A. Jones, 54, has been Chairman and Chieflive Officer of Rayovac Corporation since 1996. Bbnes is also a
director of Rayovac Corp., United Industries Cogtimm and Pentair Inc. Mr. Jones has been a meafltke Board since 2000.

Richard L. Bond, 56, is the Company’s President@hikf Operating Officer. Mr. Bond served as Co&l@perating Officer and
Group President, Fresh Meats and Retail from Oct2b@1 until February 2003 and as President andf@perating Officer of IBP,
inc. (“IBP;” now known as Tyson Fresh



Meats, Inc.) from March 1997 until the merger oPIBito a wholly owned subsidiary of the Company (tfBP Merger”) on September
28, 2001. He was a director of IBP from 1995 to20@r. Bond has been a member of the Board sin6&.20

Jo Ann R. Smith, 64, is President of Smith Ass@saan agricultural marketing business, and hagdén that capacity since
1993. She was a director of IBP from 1993 to 2084.. Smith has been a member of the Board since.2001

Each of the foregoing nominees is currently sengas@ director of the Company and was electecedit Annual Meeting. John Tys
is the son of Don Tyson. Barbara A. Tyson is thdomi of Randal W. Tyson, who was the brother of Dgeon and uncle of John Tyson.
There are no other family relationships among tredoing nominees. By reason of their beneficiahemhip of the Company’s common
stock, Don Tyson and the Tyson Limited Partnersinggdeemed to be controlling persons of the Compaxgept for IBP, none of the
companies or organizations listed in the directogtaphies above is a parent, subsidiary or afilaf the Company.

Unless otherwise designated, the enclosed proybeivoted for the election of the foregoing nireninees as directors. To be elected
as a director, each nominee must receive the faiorete of a majority of the votes cast at the tinge Shareholders are not entitled to
cumulate voting with respect to the election oédiors. The Board does not contemplate that atlyeofiominees will be unable to stand for
election, but should any nominee become unavailfablelection, all proxies will be voted for thesetion of a substitute nominated by the
Board.

The Board does not have a standing nominating cteeniThe Board will consider suggestions by shaldsrs for names of possible
future nominees delivered in writing to the Seanetsf the Company on or before September 30 inyaay.

Information Regarding the Board and its Committees

The Board has a Compensation Committee (the “Cosgiiem Committee”) whose primary function is to e the administration of
the Company’s employee benefit plans and estatiisiCompany’s compensation policies. See “Repo@i@mhpensation Committee”
contained herein. The Compensation Committee dsnsisndependent directors Jo Ann R. Smith, Cleaspn, David A. Jones and Lloyd V.
Hackley. Barbara Allen served as Chairperson oftbmpensation Committee until January 13, 2003 rvgte resigned from the Board. On
February 6, 2003, the Board elected Ms. Smith éocGbmmittee as the replacement for Ms. Allen. Then@ensation Committee held seven
meetings in fiscal 2003.

The Board has an Audit Committee (the “Audit Contedt) whose primary function is to assist the Board ifilfung its responsibilities
by regular review and oversight of the Companyiaficial reporting, audit and accounting procesSes."Report of Audit Committee”
contained herein. The Audit Committee consistsmfKever, Chairman, David A. Jones and Jo Ann Ritlsriach of these individuals
qualifies as an “independent” director under thgutations adopted by the SEC pursuant to the Sess@xley Act of 2002 (“Sarbanes-Oxley
Act”) and the New York Stock Exchange (“NYSE”) ligg standards relating to audit committees. Ther8bealieves each of the members of
the Audit Committee is knowledgable and qualifieddview financial statements. In addition, the Bdaas determined that Jim Kever, the
current Chairman of the Audit Committee, qualiféssan “audit committee financial expert” within timeaning of the regulations of the SEC.
Barbara Allen also served on the Audit Committet! tier resignation from the Board on January 82 The Audit Committee held four
regularly scheduled meetings and four special kelajz meetings in fiscal 2003.
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The Board has a Governance Committee (the “Govem@ommittee”) whose primary functions are to (i@isee and review related
party and other special transactions between tmep@ay and its directors, executive officers orrthadfiliates; (ii) review and recommend to
the Board Corporate Governance Principles applkcttbthe Company; and (iii) review and recommentth#oBoard a Code of Conduct
applicable to the Company. The Governance Commithesists of independent directors Lloyd V. Hackléfiairman, Jim Kever and Jo Ann
R. Smith. Shelby Massey also served on the Govem@ommittee until his resignation from Board onuky 13, 2003. The Governance
Committee held four meetings during fiscal 2003.

The Board has an Executive Committee (the “Exeeufemmittee”) whose primary function is to exer@fiepowers of the Board,
except as otherwise provided by law and the Compdylaws, during the intervals between meetingthefBoard. All actions taken by the
Executive Committee between meetings are ratifiethb Board at the following Board meeting. The rbers of the Executive Committee
are Messrs. Don Tyson, John Tyson, and Leland BEetT.orhe Executive Committee acted by written smmt 23 times during fiscal 2003.

The Board held four regularly scheduled meetingstam special telephonic meetings in fiscal 2008 dikectors, with the exception of
former directors Gerald M. Johnston and Joe FrSittended at least 75% of the Board and committeetings they were eligible to attend
during fiscal year 2003.

The Company regularly monitors developments inaife& of corporate governance. In November 20035 E@ approved the final
corporate governance rules of the NYSE, and thedloas subsequently completed its review of thekes and has taken all actions required
for the Company to be in full compliance by Feby@yr 2004, which is the deadline for the Comparmgsipliance. In accordance with a
provision in NYSE rules for controlled companids Company has elected not to comply with the NYi8&s that provide for (i) a majority
of independent directors, (ii) a nominating comegttomprised solely of independent directors tatifleand recommend nominees to the
board of directors, and (iii) a compensation corteritvith power to determine the compensation of28®. The Company qualifies as a
controlled company due the ownership by the Tysiomted Partnership of shares allowing it to castenthan 50% of votes eligible to be ¢
for election of directors.

In accordance with the Sarbanes-Oxley Act and thi& B corporate governance rules, the Board of Darscind its Committees have
taken a number of actions over the past two yeacsinply with these new rules. These actions ireliidadopting an amended Audit
Committee Charter, which reflects certain changegsiired under the Sarbanes-Oxley Act, (ii) adopéir@ompensation Committee Charter,
outlining the duties of the Compensation Commitied requiring that each member meet the indeperdeggirements of the NYSE, (iii)
adopting a new Code of Conduct to replace the @donduct in place since 1998, (iv) adopting ailed set of Corporate Governance
Principles, (v) establishing the independent Goarce Committee, (vi) evaluating the size and coitipasof the Board, and (vii)
establishing a practice of holding regular exe@itessions of non-management directors. A coplyeoAtidit Committee Charter is attached
hereto as Appendix C. Copies of the Audit Commi@barter, Compensation Committee Charter, Govem@umnmittee Charter, Code of
Conduct and Corporate Governance Principles ardabil@aon the Company’s websitevavw.tysonfoodsinc.coomder “Investors” or in print
to any shareholder who sends a request to Tysodsk-tiac., Attention: Corporate Secretary, 2210 @akl Drive, Mail Stop AR058124,
Springdale, Arkansas 72762-6999.

The Board has determined that each of Lloyd V. Hacklim Kever, Jo Ann R. Smith and David A. Jogealify as independent
directors in accordance with the NYSE corporateegoance rules. The Board has also
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designated Leland Tollett to act as the presidingctbr of executive sessions to be held on a srdadsis by non-management directors. If
you desire to communicate with Mr. Tollett, you ndryso by mailing him at Tyson Foods, Inc., AttentiLeland Tollett, 2210 Oaklaw
Drive, Mail Stop CP001, Springdale, Arkansas 72%629.

In making its independence determinations, the 8bas reviewed an indirect investment by John TysdigiScript, Inc.
(“DigiScript”). Jim Kever is presently Chairman tfe Board of DigiScript and owns approximately 188®igiScript’'s outstanding stock.
DigiScript is a privately held company that spdeid in making live presentations available on d®inga the internet or CD-Rom. Mr.
Tyson’s indirect investment of approximately $2@0@onstitutes approximately 0.6% of DigiScriptigsianding stock. Neither the
Company nor Mr. Tyson presently has any busindaiorship with DigiScript and Mr. Tyson has nogan DigiScript’s board of directors
or as an officer thereof. Based on these factsBdsrd has determined that this relationship ismaterial and does not affect Mr. Kever’'s
independence. There were no other relationshipgvimg the independent directors and the Compaayréquired an assessment of
materiality by the Board.



BOARD PROPOSAL NO. 1: APPROVAL OF AN AMENDMENT TO | NCREASE IN THE NUMBER OF SHARES UNDER THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

The Tyson Foods, Inc. 2000 Stock Incentive Plae {(fan”) was originally approved by the sharehaddef the Company on January
12, 2001. The Board believes that the grantingaifksoptions and other stock-based awards ashistSampany in its efforts to attract and
retain highly qualified persons to serve as dines;tofficers, employees, consultants and otheliceproviders, thereby more closely aligning
their interest with that of the Company’s sharebadd

At the Annual Meeting, shareholders will be reqadgb approve Board Proposal No. 1 which wouldgase the number of shares
authorized for issuance under the Plan by 20,000s8@res. The Proposal has been approved by thd.Boa

The following description of the Plan is qualifigdits entirety by reference to the applicable jigmns of the Plan document.
General Description of the Stock Incentive Plan

The Plan currently permits awards of a varietyafity-based incentives, including stock awardsiomstto purchase shares of Class A
Common Stock, stock appreciation rights, divideqdiealent rights, performance unit awards and phrarghares (collectively, “Stock
Incentives”) to purchase or acquire up to 20,660 &itares of Class A Common Stock. Board ProposalNeuld increase the maximum
number of shares authorized for issuance undePltreto 40,660,000, and the number of shares diyravailable for grant thereunder from
1,327,928 to 21,987,928. All share amounts referémerein as authorized for issuance or as avaifablgrant are subject to adjustment as
provided in the Plan for certain changes in the famy’s capital structure. The Plan has an indefitatm.

The Plan is solely administered by the Compens&@immmittee and is intended to qualify as a “perfance-based” plan under Section
162(m) of the Internal Revenue Code. The numbshafes of Class A Common Stock as to which anykStwentive is granted and the
persons to whom any Stock Incentive is grantedlvélbetermined by the Compensation Committee, sutgehe provisions of the Plan.
Stock Incentives may be made exercisable or seitlélte prices and may be made forfeitable or teable under the terms established by the
Compensation Committee, to the extent not otherimisensistent with the terms of the Plan. Stoclehitives generally are not transferable or
assignable during a holder’s lifetime, subjectuotsterms as may be established by the Compengatioimittee.

Under the terms of the Plan, Stock Incentives meagranted to officers, employees, directors, cdasts and other service providers of
the Company, or any affiliate of the Company. Hoarewnly an employee of the Company is eligiblesmeive an incentive stock option. As
of September 27, 2003, there were approximatel@officers, employees and directors eligiblectoeive Stock Incentives under the Plan.
Because the Compensation Committee has full atyhiarits discretion to determine the service pdars to whom Stock Incentives will be
granted, it is not presently possible to deterntieapproximate number of service providers elegiblreceive Stock Incentives under the
Plan.

Stock Incentives

Options. The Plan provides for the grant of incentive ktoptions and nonqualified stock options. The Congagion Committee will
determine whether an option is an incentive stqatioa or a nonqualified stock
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option at the time the option is granted, and koo will be evidenced by a Stock Incentive agreemOptions may be made exercisable
pursuant to the terms established by the Compems@mbmmittee, to the extent not otherwise incoaaistvith the terms of the Plan. No
eligible employee may be granted during any sieglendar year rights to shares of Class A CommookSinder options or stock
appreciation rights which, in the aggregate, exde8d0,000 shares of Class A Common Stock.

The exercise price of an option shall be set fortihe applicable Stock Incentive agreement. Ther@se price of an incentive stock
option may not be less than the fair market vafubi@ Class A Common Stock on the date of the dramtless than 110% of the fair market
value if the participant owns more than 10% ofsteck of the Company or any subsidiary). At theetiam incentive stock option is exercised,
the Company will be entitled to place a legendtendertificates representing the shares of ClaS®#imon Stock purchased pursuant to the
option to identify them as shares of Class A Comi@twtk purchased upon the exercise of an incentaek option. Nonqualified stock
options may be made exercisable at a price equekdg®s than or more than the fair market valudefGlass A Common Stock on the date that
the option is granted. The Compensation Committag permit an option exercise price to be paid shaar by the delivery of previously-
owned shares of Class A Common Stock; to be sadisfirough a cashless exercise executed throughkarbsubject to applicable law; or by
having a number of shares of Class A Common Sttiodrwise issuable at the time of exercise withh&htk Compensation Committee also
may authorize financing by the Company to asspsréicipant with payment of the exercise price,jsabto applicable law.

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

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

Stock Awards The Compensation Committee may grant sharesass@ Common Stock to a participant, subject strietions and
conditions, if any, as the Compensation Committes| sletermine.

Other Stock IncentivesDividend equivalent rights, performance unitd @hantom shares may be granted in numbers oramits
subject to any conditions and restrictions as ddterd by the Compensation Committee and will beapssyin cash or shares of Class A
Common Stock, as determined by the Compensatiom@ibee.

Tax Reimbursement Payments

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

The terms of a particular Stock Incentive may pdeuihat it terminates, among other reasons, uphdlder’s termination of
employment or other status with respect to the Gowpr any affiliate of the Company,
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upon a specified date, upon the holder’s deathsabdity, or upon the occurrence of a change inticd of the Company; provided that, the
terms of any incentive stock option shall providattall unexercised options will expire, terminatel become unexercisable no later than
three months following termination of employment feasons other than death or disability and o fa@lowing the holder’s death or
disability. Stock Incentives may include exercisayversion or settlement rights to a holder’s estatpersonal representative in the event of
the holder’s death or disability. At the CompermatCommittee’s discretion, Stock Incentives thatsubject to termination may be canceled,
accelerated, paid or continued, subject to thegerhthe applicable agreement reflecting the tesfres Stock Incentive and to the provisions
of the Plan.

Certain Reorganizations

The number of shares of Class A Common Stock resdir issuance in connection with the grant diiesaent of a Stock Incentive or
to which a Stock Incentive is subject, as the caag be, the annual limit on the number of optioms stock appreciation rights that may be
granted to any employee, and the exercise prie@ afption are subject to adjustment in the eveangfrecapitalization of the Company or
similar event which occurs without the receipt ofisideration.

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

Amendments or Termination

Although the Plan may be amended or terminatediéyBbard without shareholder approval, the Boasd alay condition any
amendment upon shareholder approval if sharehalal@oval is deemed necessary or appropriate indemagion of tax, securities or other
laws. No amendment or termination by the Board adhsersely affect the rights of a holder of a Stimdentive without the holder’s consent.
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Benefits to Named Executive Officers and Others

It is not presently possible to determine, withpexs to the persons and groups shown in the tabtev the benefits or amounts that
be received in the future by such person or grgupsuant to the Plan. Therefore, the following éasts forth information pertaining to
options and shares of restricted stock which haenlgranted pursuant to the Plan to the persongrangs named below as of Septembe
2003. The closing price of the Compasiflass A Common Stock on the New York Stock Exglamas $14.00 per share as of Septemb
2003, the last business day of the 2003 fiscal.year

Tyson Foods, Inc. 2000 Stock Incentive Plan

Total Number
of Shares of

Total Restricted Stoc}

Number Dollar Dollar
Name of Options Value(1) Value(2)
John Tysor 1,600,00! $ 4,028,00 1,826,39 $25,569,55
Richard L. Bonc 720,00( $ 1,530,40 864,76: $12,106,69
Greg W. Lee 540,00( $ 1,223,40 553,52: $ 7,749,322,
Eugene D. Lema 48,60( $ 157,30: -0- -0
Steven Hankin 95,00( $ 270,65( 82,94¢ $ 1,161,28
All Executive Officers as a Grot 3,169,601 $ 7,684,422 3,465,58. $48,518,17
All Non-Executive Directors as a Gro 12,00( $ 56,40( —0- -0
All Non-Executive Officer Employees as a Grc 8,977,95. $25,752,21 3,583,87. $50,174,23

(1) Such values are computed by subtracting the optxencise price for in-the-money options from thekeavalue of the Class A
Common Stock on September 27, 2003, and multiplhag figure by the number of-the-money options outstandin

(2) Values for restricted stock holdings under the Riancalculated by multiplying the $14.00 per shagket value of Class A Common
Stock on September 27, 2003 by the number of céstrishares

Federal Income Tax Consequences

The following discussion outlines generally thedead income tax consequences of participationénRtan. Individual circumstances
may vary and each participant should rely on hisesrown tax counsel for advice regarding federebine tax treatment under the Plan.

Incentive Stock Options

A participant who exercises an incentive stockaptwill not be taxed at the time he or she exescige or her option or a portion
thereof. Instead, the participant will be taxethattime he or she sells the shares of Class A Goratock purchased pursuant to the
incentive stock option. The participant will be ¢alxon the difference between the price he or shikfpathe Class A Common Stock and the
amount for which he or she sells the Class A ComBtok. If the participant does not sell the shafeSlass A Common Stock prior to two
years from the date of grant of the incentive stoygkon and one year from the date the stock rssfeared to him or her, any subsequent
on sale of the shares will be capital gain anddbmpany will not receive a
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corresponding deduction. If the participant sdiks shares of stock at a gain prior to that time difference between the amount the
participant paid for the Class A Common Stock dralésser of fair market value on the date of @égeror the amount for which the stock is
sold will be taxed as ordinary income, and the Camypwill receive a corresponding deduction. If piaeticipant sells the shares of Class A
Common Stock for less than the amount he or shiefpathe stock prior to the one- or two-year périndicated, no amount will be taxed as
ordinary income and the loss will be taxed as ataklpss. Exercise of an incentive stock optioryreabject a participant to, or increase a
participant’s liability for, the alternative minimutax.

Nonqualified Options

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

Depending upon the time period shares of Class iar@on Stock are held after exercise, the sale @ra#xable disposition of shares
acquired through the exercise of a nonqualifiedoopgenerally will result in a short- or long-tegapital gain or loss equal to the difference
between the amount realized on such dispositiorttafhir market value of such shares when the nalifted option was exercised.

Special rules apply to a participant who exercésesnqualified option by paying the exercise prioayhole or in part, by the transfer
shares of Class A Common Stock to the Company.

Other Stock Incentives

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

A participant will not be taxed upon the grant aftack award if such award is subject to a “suligthrisk of forfeiture,” as defined in
the Internal Revenue Code. When the shares of @l&smmon Stock that are subject to the stock awmaecho longer subject to a substar
risk of forfeiture, however, the participant wil@ognize compensation taxable as ordinary incona@ immount equal to the fair market value
of the stock subject to the award, less any ampuaiclt for such stock, and the Company will then ititled to a corresponding deduction. If a
participant so elects at the time of receipt ofoals award, he or she may include the fair marladier of the stock subject to the award, less
any amount paid for such stock, in income at tina¢ tand the Company will also be entitled to aesponding deduction at that time.

Shareholder Approval

The Board seeks shareholder approval of the amemdméncrease in the number of shares reservedrithd Plan because approval is
required under the Internal Revenue Code as a tiomdd incentive stock option treatment and wiliximize the potential for deductions
associated with any nonqualified options and saggireciation rights granted under the Plan. Thedzaalso seeking shareholder approval
to ensure compliance with NYSE listing standards.
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Board Recommendation

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

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

Vote Required

Approval of the Board Proposal No. 1 requires tifienaative vote of a majority of the votes castla Annual Meeting with the holders
of shares of Class A Common Stock and Class B Camfitock voting together as a single class.
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BOARD PROPOSAL NO. 2: RATIFICATION OF THE AMENDMENT AND RESTATEMENT OF
THE TYSON FOODS, INC. EMPLOYEE STOCK PURCHASE PLAN

On August 1, 2003, the Board amended and resthéetiytson Foods, Inc. Employee Stock Purchase Biari$tock Purchase Plan”).
The Board believes that the granting of the abttitpurchase shares of the Company’s Class A Con8taxk in a convenient manner
through payroll deduction assists the Companysirefforts to attract and retain highly qualifiedgmns to serve as officers and employees,
thereby more closely aligning their interest witlattof the Company’s shareholders.

Accordingly, the Board has approved and recommanaste in favor of ratifying Board Proposal No. 2.

The following description of the Stock PurchasenRéaqualified in its entirety by reference to #ygplicable provisions of the plan
document, which is attached as Appendix B.

General Description of the Stock Purchase Plan

The Stock Purchase Plan permits eligible emplogé#se Company and designated affiliates to purelshsires of the CompasyClass
A Common Stock in a convenient manner through ghgtealuctions, receive a percentage match fronCihvapany when eligible, and
thereby allow such employees to share in the saagethe Company and to encourage them to remahreiservice of the Company or its
subsidiaries. The Stock Purchase Plan authorizsesaimmittee administering the Stock Purchase Rlgutchase shares of the Company’s
Class A Common Stock either directly from the Compar in the open market at the prevailing markétepin such amount as is necessary
to satisfy the purchases made under the Stock BsedPlan.

Terms of the Stock Purchase Plan

Administration. The Stock Purchase Plan is administered by tiregany which has appointed a committee (the “Adstiative
Committee”) to exercise the authority of the Compas the plan administrator.

Term. The Stock Purchase Plan will terminate autorafijion July 31, 2013, if not previously terminateglthe Board. The Stock
Purchase Plan also will terminate automaticalthig amendment and restatement is not ratifiechbyshareholders.

Eligibility . Under the Stock Purchase Plan, all employeeshalie completed three (3) full calendar monthseofise with the
Company or a participating affiliate (the “Eligibllenployees”) are eligible to participate, beginniith the first payday that falls on or after
the first day of the immediately succeeding mohtbwever, any employee who is a member of a colledtargaining unit and who is
covered by a collective bargaining agreement whimdss not provide for coverage of such employee uth@eStock Purchase Plan is not an
Eligible Employee. As of September 27, 2003, apjnaxely 93,500 employees would be eligible to pasghClass A Common Stock under
the Stock Purchase Plan.

Employee Participation and ContributionsParticipation by Eligible Employees in the Stdtlkrchase Plan is voluntary. An Eligible
Employee may elect to purchase shares of the Coytgp@iass A Common Stock under the Stock Purchése Iy authorizing his or her
employer to withhold from the employee’s compemsathe amount specified to purchase shares of tingp@ny’s Class A Common Stock
under the Stock Purchase

16



Plan. The employee must elect either (i) a spetifiercentage (not less than 1% nor more than 1%} @r her base earnings to be withheld
or (ii) a specified dollar amount (not less thanO®1per week nor more than $25.00 per week). Seoteptage or amount may be increase
decreased by any multiple of one percent or onlaidobspectively, at such times as permitted leyAtministrative Committee. In no event,
however, may an employee contribute, in any one, yeare than 10% of his or her base earnings ord&2per week depending on the
contribution method chosen.

Employer Contributions Each participant who has completed at leastyeae of continuous service with the Company or a
participating affiliate shall be entitled to empésymatching contributions on that participant’s égpe contributions, if any, made following
completion of the first year of service. Matchirantributions are equal to 50% of all amounts cbutied by each eligible participant purst
to his or her employee contribution elections.

For most participants in the Stock Purchase PlenCiompany will make matching contributions dingttl the “Stock Match Accounts”
established for such participants under a tax-fiedlretirement plan maintained by the Company padicipating affiliate and such amounts
will be administered and distributed pursuant ®rlated terms of that plan. If a participatinfijliate does not maintain an appropriate tax-
qualified plan, then contributions will instead tredited to an account under the Stock Purchase P&ticipants who are considered “highly
compensated employees” under the Internal Revende @ill be credited with their matching contrilans to an account under the Stock
Purchase Plan.

Purchases of Common Stacldll participant contributions plus the employseratching contributions, if made to the Stock Rase
Plan, are used to make purchases of the sharke @fdmpany’s Class A Common Stock on the open rharlairectly from the Company.
Shares of the Company’s Class A Common Stock aighpeed at reasonable intervals on an aggregatevii#ls the aggregate amount of
funds available used to buy whole shares of the fizmy's Class A Common Stock or multiples thereaf.iherest is payable by the
Company on accumulated payroll deductions.

Stock Certificates A participant may request delivery of a stockKifieate representing the number of shares ofGbmpany’s Class A
Common Stock purchased on his behalf in incremaftisn shares, not more frequently than twice migngubject to certain limitations
described in the Stock Purchase Plan.

Dividends. All cash dividends received with respect to sBaf the Company’s Class A Common Stock purchasddr the Stock
Purchase Plan while the shares are held by a lag&dirm will be used to purchase additional shafédhe Company’s Class A Common
Stock for participants in proportion to their sgisa interest in the shares upon which dividendsevwsid.

Transfer Restrictions The purchase rights under the Stock Purchasedpéanot transferable by a participant. When shaf¢he
Company'’s Class A Common Stock are acquired udeStock Purchase Plan by an executive officen@fQompany such shares may be re-
offered or resold only pursuant to a registratitaiesnent or an available exemption from registratiocluding Rule 144 under the Securities
Act of 1933. This restriction also applies to réeof and resales by persons who become execuficersfafter their acquisition of shares
under the Stock Purchase Plan. Additionally, suesgns may be subject to further restrictions andactions under the Stock Purchase Plan
(including sales of shares, withdrawals, and chamgeontributions) under the reporting and shaiirag profits provisions of Rule 16b-3 of
the Securities Exchange Act of 1934.
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Reorganizations If any change is made in the shares of the @Garyip Class A Common Stock subject to the Stocklrase Plan
(through merger, consolidation, reorganizationapélization, stock dividend, dividend in propeather than cash, stock split, liquidating
dividend, combination of shares, exchange of shatemge in corporate structure or otherwise)ntagimum number of shares and price per
share subject to outstanding rights under the Stackhase Plan shall be adjusted automatically.

Cessation of Participation A participant may choose to withdraw from thec&tPurchase Plan by giving the Company written or
electronic notice no later than the day beforepdngday for which the withdrawal is to be effectiveparticipant who withdraws may renew
participation in the Stock Purchase Plan by giviogjce to the Administrative Committee. Distributgofrom the Stock Purchase Plan after a
voluntary withdrawal are subject to the rules diésat above under “Stock Certificates.”

Withdrawals will occur automatically when and iparticipant ceases to be an eligible employee.ods s practicable following the
withdrawal, the Company will issue to the participa stock certificate and a check for the sunhefuninvested funds held to the
participant’s credit under the Stock Purchase Piarhat time, all of the participant’s purchasghtis under the Stock Purchase Plan will
terminate.

Expenses The Company intends to bear all costs of maintgirecords and executing transfers of Class A @omStock. Brokerage
expenses incurred in the purchase of shares witidleded as part of the cost of shares purchagedebparticipants.

Amendment or Discontinuance of the Stock Purchés®.PThe Board may amend or discontinue the Stockhlase Plan at any time
without shareholder approval. No amendment wileffective without the approval of the Company’srethalders where such approval is
deemed necessary under applicable law.

Benefits to Named Executive Officers and Others

It is not presently possible to determine, withpexs to the persons and groups shown in the tatewh the number of shares to be
purchased in the future by such person or groupsupnat to the Stock Purchase Plan. Therefore oltefing table sets forth information
pertaining to shares which have been purchasefiSsptember 27, 2003 pursuant to the Stock Purdbiase The closing price of the
Company'’s Class A Common Stock on the New York iStexchange was $14.00 per share as of Septemb20@8, the last business day of
the 2003 fiscal year.

Tyson Foods, Inc.
Employee Stock Purchase Plan

Total Number of

Name Shares Purchase Dollar Value
John Tysor 72,70¢ $ 1,017,87
Richard L. Bonc 21,24( $ 297,36(
Greg W. Lee 53,06¢ $ 742,96¢
Eugene D. Lema 11,89¢ $ 166,54
Steven Hankin 23,48( $ 328,72(
All Executive Officers as a Grot 212,88t $ 2,980,400
All Non-Executive Directors as a Gro 32,59! $ 456,27:
All Non-Executive Officer Employees as a Grc¢ 6,125,79! $85,761,18
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Federal Income Tax Consequences

The Stock Purchase Plan is not intended to be alifgpd” plan under Section 401 or any other prawisof the Internal Revenue Code.
Accordingly, amounts withheld from a participant@mpensation, as well as a participant’s share@fXompany’s matching contributions
credited under the Stock Purchase Plan, are imtedgiaxable to the participant for federal incotae purposes and may also be taxable
under applicable state and local laws. Such taxafleunt determines the participant’s cost basikershares of the Company’s Class A

Common Stock purchased under the Stock Purchase B@n a disposition of the shares purchased uheéestock Purchase Plan, any gain
or loss which may be realized will be treated fmidral income tax purposes as long-term or short-tapital gain or loss.

Shareholder Ratification

The Board seeks shareholder ratification of Boamp®&sal No. 2 because such ratification is requioeehsure compliance with New
York Stock Exchange listing standards.

Board Recommendation

THE BOARD OF THE COMPANY RECOMMENDS THAT SHAREHOLDE RS VOTE FOR
BOARD PROPOSAL NO. 2.

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

Vote Required

Ratification of Board Proposal No. 2 requires tfferaative vote of a majority of the votes castla Annual Meeting with the holders
of shares of Class A Common Stock and Class B Camftock voting together as a single class.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional infornwtias of September 27, 2003, about shares of @l&smmon Stock that may be
issued upon the exercise of options and othergightier our existing equity compensation plansaarghgements, divided between plans
approved by our shareholders and plans or arranggemet submitted to the shareholders for approval.

(G

Number of Securities
to be issued upon exercit

of outstanding options,
Plan Category warrants and rights (1)

Equity compensation plans approved by security

holders 16,700,48
Equity compensation plans not approved by security

holders -0-

Total 16,700,48

(b)

Weighted-average
exercise price of
outstanding options

warrants and rights

$ 12.704.
-0-
$ 12.704.

©

Number of Securities
remaining available for

future issuance under
equity compensation
plans (excluding
securities reflected in
column (a)).

2,460,97/(2)

-0-

2,460,97/(2)

(1) This table does not include 4,172,438 options, avas or rights, with a weighteaiterage exercise price of $8.8515, which were ase

in connection with our acquisition of IB

(2) Includes 1,133,042 shares remaining availablesfarance as of September 27, 2003, under the Stwckdze Plar
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RATIFICATION OF INDEPENDENT AUDITOR

The Audit Committee has selected Ernst & Young Lid>serve as the Company'’s independent auditdidcal year 2004, and you are
asked to ratify that selection at the Annual MegtiRepresentatives of Ernst & Young LLP will begaet at the Annual Meeting. Such
representatives will have the opportunity to malstadéement if they desire to do so, and to resporgpropriate questions.

Audit Fees

The fees for professional services rendered fortltkt of the Company’s annual financial statemémtgach of the fiscal years ended
September 27, 2003 and September 28, 2002, amdwiesvs of the financial statements included in@mmpany’s Forms 10-Q or services
that are normally provided by the independent audlit connection with statutory or regulatory fds or engagements for the each of those
fiscal years, were $1,916,582 and $1,994,198, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed hysE& Young LLP for assurance and related servieasonably related to the
performance of the audit or review of the Comparfiyiancial statements for the fiscal years endgute®aber 27, 2003, and September 28,
2002, and not included in the audit fees listedvaheere $256,269 and $279,360, respectively. Thesaces are comprised mostly of
accounting consultations and required agreed upmtepure engagements .

Tax Fees

Aggregate fees billed or expected to be billed bysE& Young LLP for tax compliance, tax advice d@agd planning for each of the
fiscal years ended September 27, 2003 and Septe28b8002 were $2,750,304 and $923,784, respegtivel
All Other Fees

The fees for services rendered to the Company bgtEr Young LLP, other than those services covémetie sections captionedtdit
Fees,” “Audit-Related Fees” and “Tax Fees” for fiseal years ended September 27, 2003 and Septe28b2002 were $35,487 and $0,
respectively. These services were comprised mos$ilyformation technology and technical assistgmmvided to the Company.

Board Recommendation

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

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

Vote Required

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

Shareholder Proposal No. 1, which follows, was stteohby the General Board of Pension and Healtheits of the United Methodist
Church (“GBP"), 1201 Davis Street, Evanston, lli;m60201-1118 (who has natified the Company thatis the owner of the 14,904 shares
of common stock) for consideration by the sharedraaf the Company:

“Resolved, that the shareholders recommend thdidhed of Tyson Foods (the Company) take all stegessary to re-capitalize the
Company’s equity structure to result in one shang, vote for all outstanding stock of the Company.

SUPPORTING STATEMENT

In the American public financial marketplace, comipa seek out capital from investors to grow tkeimpanies. The comparsydbwner:
trade a stake in the company for capital. For tirginey, shareholders get a slice of the potentaditp the company might create but also a
slice of the power to make decisions about the @mp

A few companies, including Tyson Foods, use dumdsktock. They take the shareholders’ money bubttet shareholders have an
equal voice in the company’s management. Withaudiee, shareholders cannot hold management acddanta

Making a change in the share structure would ndetmine Tyson’s long-term business objectives ardstability and continuity of its
growth. Most American companies operate profitabithhout using dual class stock. According to theelstor Responsibility Research
Center, approximately eighty-nine percent of thigomés 2000 most widely held companies have jus class of shares with each share
having one vote. This includes meat and poultrygty leaders such as Hormel and ConAgra. EverolgfPated with an equitable share
structure before the merger with Tyson Foods.

In May 1994, the New York Stock Exchange issuedgalation prohibiting companies to newly issue lstwith excessive voting powe
Since then, many companies have switched to altare sone vote structure.

Since a similar resolution was submitted to the gany by CalPERS in 1999, fourteen (14) companies n@oved from a dual class to
a single class of stock. These include such conegaas: Cabot Oil & Gas, Fairchild Semiconductoeeport McMoRan, Raytheon, FCX and
Readers’ Digest Association.

Shareholders who are financing the past and fgtowth of Tyson should be able to hold the Tysomaggment accountable in
financial and business matters, as well as, sacidlenvironmental concerns.

We therefore ask Tyson shareholders to VOTE FORSTPROPOSAL.”

The foregoing is the verbatim submission of GBP. Aktatements therein are the sole responsibility d6BP, and neither the
management of the Company nor the Board of Directar have verified their accuracy.
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BOARD OF DIRECTORS’ STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL NO. 1

The Board recommends that shareholders reject Btldex Proposal No. 1. The Board believes thatnigig two classes of common
stock with different voting rights is in the bestarest of the Company and its shareholders. TleeBloelieves that the current dual class
capitalization: (a) promotes stability and conttyun the leadership and management of the Compahigh allows the Company to focus on
long-term objectives, (b) provides the Company witkater flexibility in financing its growth, (chbances the Company'’s ability to attract,
retain and motivate highly qualified key employees (d) preserves certain favorable tax treatresulting from the Company’s
classification as a family-owned farming busind3dse Board’s reasons for its position are describhedore detail below.

Continuity and Stability

The Board believes that the Company'’s history ofrgh and financial strength is due in large pathiability of its leadership to focus
on long-term growth. The need for this stabilitheghtened in the Company’s industry due to thgatiee impact that temporary market
conditions can have on shaerm performance. In the face of difficult challesgmanagement of companies with a single claspaoi®s ca
become singularly focused on maximizing short-teatue and performance at the expense of long-rptaging in an effort to justify its
business plans. The Tyson family has always beamitied to the long-term viability of the Compamys such, the Board believes that the
dual class capital structure reduces the risk griughition in the continuity of the Company’s curreperational policies and lormgnge strateg
by allowing management to pursue strategies tlegt ielieve will enhance the long-term profitabildfithe Company.

Financing Flexibility

The dual class capital structure provides the Compath greater flexibility to pursue a long-termnphasis on shareholder value
through growth and financial strength.

The Board believes that the Company’s ability smesClass A Common Stock, for which there is alyemdizeable and liquid market,
better positions the Company to finance growth oppadties without significantly diluting the votinigterest of the Tyson family. The Board
believes that a founding family controlled compavith a single class of stock may run the risk a&fping stock issuances (thereby
foregoing strategic transactions that potentiatiyld be of great benefit to shareholders) simplyadiwwoncerns over dilution of control. The
Company, however, has historically issued its CRa&ommon Stock for a variety of corporate purpabes have enhanced the value and
financial strength of the Company. Such transastionlude the financing of significant mergers aeduisitions and the raising of needed
capital to fund growth. The Company’s ability taug Class A Common Stock mitigates any reluctamedyson family and senior
management might otherwise have to support thamssms of significant additional common stock of @mmpany because of the voting
dilution of such issuances. In fact, because theei®f control is removed from the mix of considierss, the decision by the Company to
issue stock in acquisitions or capital raising $estions are based solely on the perceived ecorfmeniefits of the transaction to the Company
and its shareholders.

Retention of Key Employees

The Board believes that the dual class capitat8ira enhances the Company’s ability to attractretain highly qualified key
employees. The Company’s ability to issue Classofnfon Stock increases its flexibility
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in structuring compensation plans so that managearehkey employees can participate in the groth® Company without materially
diluting the voting power of the Class B Commonrshalders.

Adverse Tax Consequences

The Omnibus Budget Reconciliation Act of 1987 reedifamily-owned farming businesses, like the Camyp#o begin using the
accrual method of accounting for tax purposesriaieRevenue Code Section 447(i) provides thatyffamily corporation is required to
change its method of accounting for any taxable,yeach corporation shall establish a suspenseuatoo lieu of recognizing a current tax
liability. The suspense account represents thialimiatch-up adjustment to change from the castttoual method of accounting. As a result
of the creation of the suspense account, the Coynipath an estimated deferred tax liability of $138iom as of September 27, 2003, whicl
being paid ratably by the Company (commencingdodi 1998) over a period of years. In the eventtbmpany’s dual class structure were
discontinued, the Company would no longer qualifyadamily corporation for purposes of Section 44d the entire amount of the $138
million deferred tax liability would be due and @dnje for the current tax year.

Board Recommendation

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

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

Vote Required

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

Shareholder Proposal No. 2, which follows, was stteohby the Sierra Club (“Sierra Club”), 85 Sec@®tdeet, Second Floor, San
Francisco, California 94105-3441 (who has notifieel Company that it was the owner of the requisiiae for the requisite time period) for
consideration by the shareholders of the Company:

“TYSON FOODS INC. SHAREHOLDER PROPOSAL FOR AN INDEP ENDENT DIRECTOR
TO SERVE AS CHAIR OF THE BOARD

RESOLVED: That the shareholders of Tyson Foods, unge the board to take the necessary steps tiregjat an independent direc
who is not nor was formerly the chief executival@ company serve as chair of the board.

Supporting Statement:

The board’s ability to scrutinize management plaay be reduced when the board chair is also tref anchitect of the management
plan in his or her capacity as chief executiveceffi By requiring that the chair be an independaettor, the board may be able to bring to
bear more critical review of basic management pléves at the Sierra Club believe such critical revie especially important at Tyson Foods
because of its exposure to environmental liability.

According to our company’s documents (2002 10kheé TCompanys facilities for processing beef, chicken, pork anepared foods ar
for housing live chicken and swine are subject Waety of federal, state and local laws relatioghe protection of the environment,
including provisions relating to the discharge dfterials into the environment, and to the health safety of its employees,... In 2002, the
Company incurred expenses of approximately $83anilio maintain compliance with such regulation¥.he Company incurred $23 million
in capital expenditures, primarily related to it@$tewater Treatment Facilities, in fiscal 2002 anticipates capital expenditures of
approximately $24 million in fiscal 2003 for envinmental projects primarily related to the Wastew@teatment Facilities.

The Company incurs risk if its products are detagdito be contaminated or cause illness or injlinys risk includes (1) cost of, and
negative consumer reaction associated with, adyerskcity and product recalls; (2) exposure tatedl civil litigation; and (3) regulatory
administrative penalties, which can include injivetelief and other civil remedies, including pl@tosings.”

We believe that these environmental liabilitiesmtoas some of the more conspicuous, difficult @rajes the board must oversee. We
think that such a board should be led by someastandily independent of any plan and implementatomaddress these challenges.

Numerous scholars have called for greater distindietween directors and management.
For these reasons, we urge you to vote FOR thisosad.”

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

The Board recommends that shareholders reject Btldex Proposal No. 2. The Board believes it isindhe best interests of the
Company and its shareholders to institute an atesolle that the Chairman cannot be a person whremtily serves or has served as the chief
executive of the Company. The Chairman’s positiemdnds an individual with strong leadership skiisvell as an intimate knowledge of
the Company. The Board believes it is importartiaee the flexibility to select a Chairman who ie tiest person for the job, regardless of
whether that person is someone who is currentlyirsgror has previously served, as the chief exeeutfficer of the Company.

John Tyson is Chairman of the Board and Chief EtreeOfficer of the Company. The Board believed tha interests of the Company
and its shareholders are currently best servedabiyng John Tyson act as a bridge between the Boaddhe operating organization. The
Board finds this proposal contrary to the goal @ximizing shareholder value through efficient opierss and strong leadership.

Board Recommendation

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

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

Vote Required

Approval of Shareholder Proposal No. 2 requiresafifienative vote of a majority of the votes castte meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting as a single class.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
The following table shows all the cash compensap@aid or to be paid by the Company or any of itssadiaries, as well as certain other

compensation paid or accrued, during the fiscaty#alicated, to the Chairman and Chief Executiffic€ and the four highest paid
executive officers of the Company for such periodli capacities in which they served:

SUMMARY COMPENSATION TABLE

Annual Compensation

Long-Term
Compensation Awards

Other Annual

All Other

Compensatior

Compensatior .
Restricted
Name and Principal Position Year Salary Bonus Options(2) Stock(3) (4,5)
John Tyson, 200z $ 993,59( $2,500,00! $ 325,28(6) 1,200,000 $16,867,39 $ 235,03(
Chairman and Chief 200z  $1,000,00( $3,480,00! $ 172,466) 200,00 $ 2,796,000 $ 150,23¢
Executive Officel 2001 $ 650,00( $2,123,79 $ 125,14((6) 200,00 -0- $ 108,00(
Richard L. Bond,(1) 200: $ 943,61' $1,200,00! $ 183,54(8) 620,000 $ 9,221,14. $ 254,94!
Director, President and 200z $ 900,00( $1,958,00I $ 161,41(8) 100,000 $ 975,00 $ 334,60:
Chief Operating Office 2001 $ 624,66° $2,167,18(7) $ 61,56¢8) 73,81¢ -0- $ 19,25(
Greg W. Lee, 200 $ 677,18( $ 600,00( $ 75,20((9) 380,000 $ 5,231,24 $ 215,22!
Chief Administrative Officer 200z $ 650,00( $1,414,00 $ 66,91¢9) 60,00 $ 838,80( $ 217,27¢
and President, Internatior 2001 $ 450,00 $ 298,54: N/A 100,00 -0- $ 36,56:
Eugene D. Leman,(1) 200: $ 528,35! $ 312,00( N/A 32,40( -0- $ 286,98:
Senior Group Vice 200z $ 501,65t $ 416,00( N/A 16,20( -0- $ 270,89
President, Fresh Mee 2001 $ 365,94¢ $ 320,00( N/A 67,62¢ -0- $ 10,97¢
Steven Hankins, 200z $ 475,41 $ 240,00( N/A 30,00 $ 2,13t $ 52,48
Executive Vice President 200z $ 418,75( $ 350,00( N/A 15,00 $ 550,000 $ 47,58
and Chief Financial Office 2001 $ 300,000 $ 248,19¢ N/A 50,00( -0- $ 23,69(

(1) The table includes compensation information for 8esBond and Leman for periods prior to the IBRdée. For the 2001 fiscal year,
the table reflects compensation actually paid orwed by IBP for Messrs. Bond and Leman duringpidugial period beginning
December 31, 2000 and ending September 28, .

(2) All option awards for former IBP officers that wesdginally made with respect to IBP common stoekdnbeen converted into options
relating to the Compar’'s Class A Common Stock based upon the conversiomufa used in the IBP Merge

(3) The number of shares of restricted Class A Comntook3n each named executive officer's account ept&nmber 27, 2003, and the
aggregate fair market value of the shares based aifigscal year-end closing price of $14.00 perashaere as follows: Mr. Tyson—

(4)

1,826,397 shares valued at $25,569,558; Mr. Bond4788} shares valued at $12,106,696; Mr. Lee—553sh28es value at
$7,749,322; Mr. Leman—61,400 shares valued at $889and Mr. Hankins-82,949 shares valued at $1,161,286. During theictt
period, dividends paid on the restricted stockused to purchase additional shares of restrictazk gtursuant to the provisions of the
restricted stock award. These additional sharethaerecredited to the offic’s award and are received when and if the award.

In 2003, “All Other Compensation” includes the &lling for Messrs. Tyson, Bond, Lee, Leman and Hasikji) Company matching
contributions to the Employee Stock Purchase Pi&#,680; $47,181; $33,859; $26,418 and $23,77 #dch named executive,
respectively; (ii) Company contributions to 1
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()
(6)

(7)
(8)

(9)

Executive Savings Plan of $174,689; $40,606; $1%),88,757 and $2,608 on behalf of each named eixecuéspectively; and (iii)
Company contributions to the Retirement Savings Bfe$8,000; $8,000; $8,000; $8,000 and $8,000aralf of each name executive,
respectively, to match a portion of 2003 pretaxtie deferral contributions (included under salanade by each person to such plans.
Also includes the following for Messrs. Bond, L&éeman and Hankins, $157,333; $161,115; $236,601%46¢284 respectively, which
represents premium payments under split dollainié@rance policies for which the Company will eénrbursed for premiums paid. All
split dollar life insurance policies were providedor to July 30, 2002, the date the Sarb-Oxley Act was enacte:

In 2003, “All Other Compensation” includes the &lling for Mr. Leman: Company matching contributidgaghe IBP Retirement
Income Plan of $7,39:

In 2003, “Other Annual Compensation” for Mr. Tysiocludes travel and entertainment costs, insuranemiums, amounts reimbursed
for estimated income tax liability related theredad other items of $112,306, $56,417, $136,4206201143, respectively. In 2002,
“Other Annual Compensation” for Mr. Tyson includesvel and entertainment costs, amounts reimbumegstimated income tax
liability related thereto, and other items of $&56%$74,290 and $14,567, respectively. In 2001h&DAnnual Compensation” for Mr.
Tyson includes travel and entertainment costs, atsaeimbursed for estimated income tax liabil#ated thereto, and other items of
$55,717, $51,535 and $17,894, respectiv

Includes a or-time nonrecurring bonus in the amount of $1,500,08@d to Mr. Bond in connection with the IBP Merg

In 2003, “Other Annual Compensation” for Mr. Bomatludes travel and entertainment costs, amountsbreised for estimated income
tax liability thereto, and other items of $88,4867,987 and $27,076, respectively. In 2002, “Othemual Compensatiorfor Mr. Bond
includes travel and entertainment costs, amountsbrgsed for estimated income tax liability theretnd other items of $79,520,
$70,660 and $11,233, respectively. In 2001, “Othemual Compensation” for Mr. Bond includes travetiaentertainment costs and
amounts reimbursed for estimated income tax lighiélated thereto of $37,335 and $24,231, respelyti

In 2003, “Other Annual Compensation” for Mr. Leelides travel and entertainment costs, amountdeed for estimated tax
liability related thereto, and other items of $4852$30,915 and $4,049, respectively. In 2002, &D#nnual Compensation” for Mr.
Lee includes travel and entertainment costs, ansa@inbursed for estimated tax liability relatedrtto, and other items of $34,174,
$30,367 and $2,377, respective
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OPTION GRANTS IN LAST FISCAL YEAR

The following tables show all individual grantsstbck options to the named executives during seafiyear ended September 27, 2

Potential Realizable Value at

Assumed
Annual Rates of
Stock Price
Appreciation for
Individual Grants (1) Option Term(3)
% of Total
Number of Securities Options Granted to Exercise ol
Expiration
Underlying Options Employees Base Price
Name Granted In Fiscal Year ($/SH) Date 5% 10%
John Tyson 3.1% 10/10/1: $1,212,00! $ 3,072,001
200,00( 7.7% $ 9.6¢ $3,530,00! $ 8,950,001
500,00( 7.7% $11.2¢ 7/29/1: $4,190,00! $10,620,00
500,00( $13.3¢ 9/19/1:
Richard L. Bond 60,00((2) 0.9% $11.6: 9/30/1: $ 438,60( $ 1,112,401
280,00( 4.3% $11.2¢ 7129/1: $1,976,80! $ 5,012,001
280,00( 4.3% $13.3¢ 9/19/1: $2,346,40 $ 5,947,201
Greg W. Lee 60,00((2) 0.9% $11.6: 9/30/1% $ 438,60( $ 1,112,401
160,00( 2.5% $11.2¢ 7/29/1: $1,129,60! $ 2,864,00!
160,00( 2.5% $13.3¢ 9/19/1: $1,340,80! $ 3,398,401
Eugene D. Leman 0.3% 10/10/1: $ 98,17 $ 248,83.
16,20( 0.3% $ 9.6¢ $ 135,75t $ 344,08¢
16,20( $13.3¢ 9/19/1:
Steven Hankins 0.2% 10/10/1: $ 90,90( $ 230,40(
15,00( 0.2% $ 9.6¢ $ 125,70( $ 318,60(
15,00( $13.3¢ 9/19/1:

(1) These options were granted with respect to the @oip Class A Common Stock pursuant the Tyson FEdads2000 Stock Incentive
Plan (the “Plan”). The exercise price in each instéawas the fair market value of the Class A Com®imtk on the date of the grant.
These options were granted for a ten-year perigthbang on the date of the grant. Except as digtlos footnote 2 below, the options
vest 40% on the date two years after the dateasftgid continue at 20% for each subsequent y¢ihalioptions are vested five years
after the date of grant. Options not exercisedrexpn the Expiration Date above. These optionsada@ualify as “incentive stock
option¢” under the Code. Unvested options are forfeited uponination of employmen

(2) The options granted to Messrs. Bond and Lee vé4t @& year commencing on the date two years dfeedate of grant until all optio
are vested five years after the date of gr

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

The following table sets forth information with pest to the named executives concerning unexeroiggons held as of the end of the
fiscal year.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number of
Securities Underlying Value of Unexercised
Unexercised Options at In-the-Money Options at
FY-end Unexercised FY-end(1)
Shares Acquirec Value Exercisable Unexercisable Unexercisable
Name on Exercise Realized Exercisable

John Tysor — — 117,50( 1,557,50! $ 125,00( $3,903,00!
Richard L. Bond(2 — — 371,24 720,00( $2,191,87! $1,530,40!
Greg W. Lee — — 119,50( 525,50( $ 62,50( $1,160,90!
Eugene D. Leman(Z 4,79¢ $38,70¢(3) 236,39: 48,60( $1,335,40. $ 157,30:
Steven Hankin — — 48,65( 88,50( $ 31,25( $ 239,40(

(1) Amounts are based upon the market value of $14£90the exercise price for all shares underlyirexarcised options as of September
27, 2003

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

(3) The shares received on exercise by Mr. Leman walceldy him. For the value realized, the Companyrkpsrted the product of the
number of shares exercised times the differencedsat the closing price of Class A Common Stockhendate exercise and the option
exercise price

Director Compensation

Lloyd V. Hackley, David A. Jones, Jim Kever andAlin R. Smith, non-employee directors serving onBbard during fiscal year
2003, received an annual retainer of $30,000. BarBHen, Shelby Massey and Joe F. Starr, non-eypeglalirectors serving on the Board
during the first quarter of fiscal year 2003 reegia $7,500 retainer for that quarter. Don TysohnJryson, Richard L. Bond, Robert L.
Peterson, Leland E. Tollett and Barbara A. Tysarectbrs who are also employees or consultanteefCompany, received $2,500 per
regular quarterly meeting and Gerald M. Johnstah@onald E. Wray, former directors who are also leyges or consultants of the
Company, received $2,500 for the regular quarteseting during the first quarter of fiscal year 200utside directors were compensated at
the rate of $1,000 per day for time spent on boalated activities.

On August 2, 2002, the Board of Directors approsmed adopted a Non-Employee Director CompensatidinyPdon-employee
directors receive (i) an annual retainer of $30;@@P$1,000 per day for time spent on board-retbactivities; (iii) annual option grants to
purchase 3,000 shares of Class A Common Stocledirtie of re-election as a director at the Annuaklihg, such option grants to be at the
fair market value of the underlying shares on thte @f grant; (iv) a grant of $15,000 of Class Aneon Stock at the time
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of re-election as a director at the Annual Meetingd (v) the option to defer any portion of theirainer (which would be credited with
interest semi-annually) or to take Class A CommtmtiSin lieu of the cash retainer. The number @freh received would vary according to
the market value of the stock on the date paynietiieoretainer is due. Additionally, the Chairmdritee Audit Committee receives an
additional $10,000 annual retainer to be paid iartprly installments and the Chairman of the Goaroe Committee and the Chairperson of
the Compensation Committee each receive an addit®$000 annual retainer to be paid in quartersyallments.

Employment Contracts

The Company and John Tyson entered into an employoaatract effective July 29, 2003, which amended restated a prior
employment contract dated October 1, 2001. Thisraohcurrently provides for his active employmgmwbugh February 12, 2008, and his
employment thereunder is automatically extendeddccessive one-year periods thereafter, unlessnated by either the Company or Mr.
Tyson upon proper notice. The base salary undgrcthitract is a minimum of $1,000,000 per annumMndryson is eligible to receive a
bonus approved by the Compensation Committee. fadily, under the new contract, Mr. Tyson was aledr(i) 1,501,994 shares of
restricted Class A Common Stock which vests on lraalyrl2, 2008, (ii) options to purchase 500,000eshaf Class A Common Stock at an
exercise price equal to the market price on the dhthe grant, and (iii) subsequent annual opgi@mts of 500,000 shares of the Company’s
Class A Common Stock to be awarded on the dateofitain grants are awarded generally to other eysas of the Company (in each cas
long as the contract is still in effect). The stagkion awards granted to Mr. Tyson under the @mhtvest forty percent (40%) on the second
anniversary of the date of the award and in twgetgent (20%) increments annually thereafter dulliy vested. The contract also provides
that on the first business day of each of the Camyjge2004, 2005 and 2006 fiscal years, the Compstuayl award Mr. Tyson performance
based “phantom shares” of the Company’s Class Ar@omStock having a maximum aggregate value of 2508, each award to vest
based upon performance criteria established bZthepensation Committee prior to the date of therdwl&Mr. Tyson dies while serving as
an employee of the Company, his designee(s) stratwlenty (20) years after the date of his deatkeire an annual payment equal to twenty-
five percent (25%) of his base salary at the tifkei®death. If Mr. Tyson’s employment is termiréf@ior to the term of the contract by the
Company (unless the termination is by the Companydause” or as a result of Mr. Tyson’s death empanent disability) or by Mr. Tyson
for “good reason,” then the Company must pay Misdfyan amount equal to the sum of (x) three tinebdmse salary for the fiscal year
immediately preceding the year in which the terfigraoccurs plus (y) three times his bonus forftheal year immediately preceding the
year in which the termination occurs and any ureaséstricted stock, performance shares or-vesting option awards will become 100%
vested. Additionally, the contract provides thabmr. Tyson’s retirement from active employmenthwthe Company, the Company shall
enter into a contract with Mr. Tyson which providkat he will continue to furnish advisory servitegshe Company for a period of ten years
following the date of his retirement and as compéoa thereunder receive for the first five (5) geean annual amount equal to 60% of Mr.
Tyson’s base salary at the time of his retireméus pis average annual bonus for the three (3)syg@or to retirement and for the next five
(5) years an annual amount equal to 30% of Mr. Misbase salary at the time of his retirement plestierage annual bonus for the thret
years prior to retirement. The contract providesafoneyear non-compete obligation from Mr. Tyson follogithe termination of
employment with the Company.

The Company and Richard L. Bond entered into anl@ynpent contract effective July 29, 2003, which anfed and restated a prior
employment contract dated September 28, 2001.camsact currently provides for his active employtidrough February 12, 2008, and
employment thereunder is automatically extendeddocessive one-year periods thereafter, unlessnated by either the Company or Mr.
Bond upon proper
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notice. The base salary under this contract isranmim of $970,000 per annum and Mr. Bond is elgifol receive a bonus approved by the
Compensation Committee. Additionally, under the mentract, Mr. Bond was awarded (i) 821,117 shafesstricted Class A Common
Stock which vests on February 12, 2008, (ii) opitmpurchase 280,000 shares of Class A Commork Stamn exercise price equal to the
market price on the date of the grant, and (iifsguent annual option grants of 280,000 shardeedfompany’s Class A Common Stock to
be awarded on the date that option grants are adayenerally to other employees of the Compangdith case so long as the contract is
in effect). The stock option awards granted to Bbond under the contract vest forty percent (40%)hensecond anniversary of the date o
award and in twenty percent (20%) increments amytiareafter until fully vested. The contract ajgovides that on the first business day of
each of the Company’s 2004, 2005 and 2006 fiscaisyeghe Company shall award Mr. Bond performaraset “phantom shares” of the
Company'’s Class A Common Stock having a maximunreagge value of $1,237,500, each award to vesthgsen performance criteria
established by the Compensation Committee pritindalate of the award. If Mr. Bond’s employmenteisninated prior to the term of the
contract by the Company (unless the terminatidsyithe Company for “cause” or as a result of MrnBs death or permanent disability) or
by Mr. Bond for “good reason,” then the Company tmpa/ Mr. Bond an amount equal to the sum of (r@¢htimes his base salary for the
fiscal year immediately preceding the year in whiod termination occurs plus (y) three times hisusofor the fiscal year immediately
preceding the year in which the termination oceurd any unvested restricted stock, performancesstartime-vesting option awards will
become 100% vested. Additionally, the contract fotes that upon Mr. Bond's retirement from activepbogment with the Company, the
Company (i) shall pay Mr. Bond (or his estate galerepresentative, if applicable) $2,000,000 (plasrued interest at the rate of 6.75% per
annum from September 28, 2001 until the date ofrfeant) and (ii) shall enter into a contract with Bond which provides that he will
continue to furnish advisory services to the Comydan a period of ten years following the date &f fetirement and as compensation
thereunder receive for the first five (5) yearsaanual amount equal to 60% of Mr. Bosdase salary at the time of his retirement, anthfe
next five (5) years an annual amount equal to 30%roBond’s base salary at the time of his retiezr The contract provides for a one-year
non-compete obligation from Mr. Bond following tte¥mination of employment with the Company.

The Company and Greg W. Lee entered into an empaycontract effective July 29, 2003, which amenaled restated a prior
employment contract dated October 1, 2001. Thisraohcurrently provides for his active employm#mwbugh February 12, 2008, and his
employment thereunder is automatically extendedfocessive one-year periods thereafter, unlessrtated by either the Company or Mr.
Lee upon proper notice. The base salary undectnigract is a minimum of $700,000 per annum andlde is eligible to receive a bonus
approved by the Compensation Committee. Additignaihder the new employment agreement Mr. Lee wasded (i) 465,638 shares of
restricted Class A Common Stock which vests on lraalyrl2, 2008, (ii) options to purchase 160,000eshaf Class A Common Stock at an
exercise price equal to the market price on the dhthe grant, and (iii) subsequent annual opgi@mts of 160,000 shares of the Company’s
Class A Common Stock to be awarded on the dateofitain grants are awarded generally to other eysgs of the Company (in each cas
long as the contract is still in effect). The stagkion awards granted to Mr. Lee under the cohtrest forty percent (40%) on the second
anniversary of the date of the award and in tweetgent (20%) increments annually thereafter dulliy vested. The contract also provides
that on the first business day of each of the Camy3a2004, 2005 and 2006 fiscal years, the Compariyahiard Mr. Lee performance bas
“phantom shares” of the Company’s Class A CommartiShaving a maximum aggregate value of $712,58€h award to vest based upon
performance criteria established by the Compens@&immmittee prior to the date of the award. If Mge’s employment is terminated prior
the term of the contract by the Company (unlessddirmaination is by the Company for “cause” or assult of Mr. Lee’s death or permanent
disability) or by Mr. Lee for “good reason,” theémetCompany must pay Mr. Lee an amount equal to
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the sum of (x) three times his base salary foffifoal year immediately preceding the year in whitoh termination occurs plus (y) three tir
his bonus for the fiscal year immediately precedhmgyear in which the termination occurs and amyested restricted stock, performance
shares or time-vesting option awards will becom@Xa®ested. Additionally, the contract provides tiyabn Mr. Lee’s retirement from active
employment with the Company, the Company shallrante a contract with Mr. Lee which provides tinat will continue to furnish advisory
services to the Company for a period of ten yealtewing the date of his retirement and as comptmsadhereunder receive for the first

five (5) years an annual amount equal to 60% oflMe’s base salary at the time of his retiremedtfanthe next five (5) years an annual
amount equal to 30% of Mr. Lee’s base salary atithe of his retirement. The contract providesdane-year non-compete obligation from
Mr. Lee following the termination of employment tvithe Company.

In addition to the employment contracts descridealva, the Company has employment contracts witbfédls executive officers,
including Mr. Leman and Mr. Hankins. Each contiiaas a term of five years, Mr. Leman’s commencedursely 1, 2000 and Mr. Hankins’
commenced October 15, 2001. Each provides for ayeaenon-compete obligation from the employeeofeihg the termination of
employment with the Company. The contracts prof@deamong other things, a minimum base salaryarticipation in Company employ
benefit plans including specifically stock opticarsd restricted stock as an incentive to an empleyerg term commitment to the Company.
The minimum base salary for Mr. Leman is $475,000 lslr. Hankins is $400,000. While the contractsiieate by their terms after five
years, (i) the employee has the right to termiitatubject to the nci-compete obligation, upon one year’s notice andt{g Company has the
right to terminate the contract at any time upoittem notice subject to the obligation to continagoay base salary for a period specified in
the contract (which in any event does not exceedhsinths) and subject to provisions relating toghdy vesting of stock options and
restricted stock upon such termination.

Advisory Contracts

The Company and Don Tyson, who retired as Seniair@kan of the Board on October 19, 2001, enterdldrcontract which provides
that he will continue to furnish advisory servitegshe Company for a period of ten years followihg date of his retirement. In consideration
for his advisory services, Mr. Tyson (i) will reeei$800,000 for each year during the term of theremt and (ii) received 1,000,000 share
restricted Class A Common Stock which vested ot 10, 2003. The contract also provides for tloeipion of Mr. Tyson'’s travel and
entertainment costs, as well as his estimated iedamliability with respect thereto, consistenthwpast practices, and continuation of health
and life insurance benefits. In the event of Mrsdiy's death, the above described benefits willdid o the surviving of Mr. Tyson’s three
children. No benefits will be payable under thetcact in the event he accepts employment with amgpetitor of the Company.

The Company and Robert L. Peterson, who retirgdhasrman of the Board and Chief Executive OfficelBP on September 28, 2001,
entered into a contract which provides that he eghitinue to furnish advisory services to the Conygfar a period of ten years following the
date of his retirement. In consideration for higiadry services, Mr. Peterson will receive $400,8f0each year during the term of the
contact. The contract also provides for continuesting of outstanding stock options and restristedk, and continuation of health and life
insurance benefits. In the event of Mr. Petersdeath, (i) the above described benefits will bel paihis surviving spouse until her death at
which time all benefits shall cease and (ii) himgsmay continue to exercise all unexercised stptions issued to Mr. Peterson until the
earlier of the original expiration date of the opi or twelve months following his death. No betsefiill be payable under the contract in the
event he accepts employment with any competitth®Company. On November 10, 2003, Mr. Petersdgned from the Board due to a
medical condition.
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The Company and Leland E. Tollett, who retired hainan and Chief Executive Officer in October 1989&ered into a contract whi
provides that he will furnish advisory serviceste Company for a period of up to ten years. Ins@bgration for his advisory services, which
began January 1, 1999, Mr. Tollett is currentlyereing annual compensation of $310,000 and wileiee annual compensation of $125,000
for the last five years of the tgmear term, which will begin on January 1, 2004. Thetract also provides for continued vesting dstanding
stock options and continuation of health benefitgshe event of Mr. Tollett’s death: (i) the abalescribed benefits will be paid to his
surviving spouse until her death at which timebalhefits shall cease and (i) all unexercised stqtlons issued to Mr. Tollett will be
purchased by the Company based upon the valuebfaptions on the business day immediately sucngedds death. No benefits will be
payable under the contract in the event he acegppdoyment with any competitor of the Company.

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

The Compensation Committee is presently compri$dd &nn R. Smith, Chairperson, David A. Jones Hlogd V. Hackley. All
Compensation Committee members satisfy the NYSHitleh of independence. Effective February 6, 20BBAnn R. Smith replaced
Barbara Allen as Chairperson of the Compensatian@ittee. Ms. Allen resigned from the Board on Japua®, 2003. The Compensation
Committee oversees the administration of the Colyipaamployee benefit plans and establishes poligkging to compensation of
employees. All decisions by the Compensation Cotemitelating to the compensation of the Comparxésuative officers are reviewed by
the full Board, except for decisions relating totam of the Company’s compensation plans whicluiregapproval and administration solely
by a committee comprised of “outside/disinterestizelctors,” including administering awards undex @ompany’s performance-based
compensation plans as required by Section 162(rifjeonternal Revenue Code (“Section 162(m)”).

The following is a report submitted by the abowstdd present committee members in their capacitgea€ompensation Committee of
the Board, addressing the Company’s compensatiticy@as it related to executive officers for fis@403.

Compensation Policy

The goal of the Company’s executive compensatidicyp to ensure that an appropriate relationghiists between executive pay, the
Company’s financial performance and the creatioshaireholder value, while at the same time motigadind retaining key employees. To
achieve this goal, the Company’s executive comgemsaolicies during fiscal 2003 integrated annb@te compensation with (i) bonuses
based upon a targeted earnings before interedtaad (“EBIT”), (ii) equity-based compensation giil incentive and deferred
compensation.

Under the targeted EBIT approach, performance ssoned in large part on achievement of a commopocate goal, while still
recognizing division and individual performance.cadingly, in years in which targeted EBIT is aclgid or exceeded, executive
compensation is higher than in years in which t@d)&BIT is not achieved. Annual cash compensataggether with the payment of equity-
based, incentive and deferred compensation, igegdito attract and retain qualified executivestarghsure that such executives have a
continuing stake in the long-term success of the@any. All executive officers, and management inggal, are eligible for and do
participate in incentive and deferred compensatians.

In 1993, Congress enacted Section 162(m) whichngnather things, provides that compensation paikttain covered executive
officers in excess of $1,000,000 annually doesqualify for deduction by the Company unless suangensation is “performance-based.”
Section 162(m) historically has not had an impacesulted in the loss of a deduction with respeacash compensation paid to the
Company'’s executives; however, $1,074,081, $105z6685298,732 of Mr. Tyson’s compensation durirgg2i01, 2002 and 2003 fiscall
years, respectively, and $100,087 of Mr. B's compensation during the 2003 fiscal year, ateerpected to qualify for deduction.

Fiscal 2003 Compensation

For fiscal 2003, the Company’s executive compeasgirogram consisted of (i) base salary, adjustaa the prior year, (ii) cash
bonuses, (iii) matching contributions to incentared deferred compensation plans, (iv) contributiomser the Company’s broad-based
Employee Stock Purchase Plan and Retirement Saklilags
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which are fixed as a percentage of employee ppainticontributions, and (v) grants of non-qualifsédck options and restricted stock under
the Tyson Foods, Inc. 2000 Stock Incentive Plan.

Base Salary

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

In fiscal 2002, the Company adopted employmenteagents with its officers, including executive offis. These agreements were
adopted in light of a number of changes as a retite IBP Merger, including the increase in sinel scope of the Company’s operations,
the increase in the number of officers and theipoasibilities, and the presence of existing empleryt agreements with IBP officers. In
addition to standard provisions regarding non-cditipe, confidentiality and benefits, these agreatagrovide for a minimum base salary
for each executive officer that was determinedraftasulting independent salary surveys as webaacipation in Company employee
benefit plans, including specifically stock opticarsd restricted stock, as an incentive to an enggldylong term commitment to the
Company. A complete description of these agreenisuovided under “Executive Compensation and Ofifii@rmation-Employment
Contracts.”

2003 Cash Bonuses

The Company instituted a new bonus plan in fis@82 The new plan emphasized a “one company” phplog. All team members
work towards the achievement of a common corpayaté. No bonuses are paid unless the Company ash#&threshold EBIT amount. The
intent during 2002 and in the future was and isaee minimal variance in bonus payments by job g@thdoughout the divisions of the
organization, thus creating a team concept.

In fiscal 2002, a targeted percentage of baseysafaxecutive officers determined the bonus arcetiee officer was eligible to receive
if the Company achieved 100% of a targeted EBIT @amawvhich was based upon a targeted return orstadecapital. A bonus pool was
created based upon the amount by which actual ERtEeded the threshold EBIT amount. Since thetibtd<€€BIT amount was achieved
the targeted EBIT amount was not achieved, borigib#ity in fiscal 2002 was proportionally reducé&mm the targeted percentage. Once
bonus eligibility was determined, the bonus cotilghtbe increased or decreased based upon divisibimdividual performance.

In fiscal 2003, individual bonus eligibility for exutive officers was determined based upon the $paid to such executive officer for
the prior year or the average bonus paid to sityikituated officers if a particular executive offr had either been promoted or had not been
eligible to receive a bonus in fiscal 2002. A boposl is determined based upon the amount by wthielhreshold EBIT amount is exceec
The threshold EBIT amount for fiscal 2003 was exleee The bonus pool amount for fiscal 2003 is th@mpared to the bonus pool amount
for 2002 and bonus eligibility was proportionaleduced. As a result, executive officers were elégib receive approximately 64% of their
fiscal 2002 bonus (or the average described absub)ect to a review of division and individual fsemance.
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Stock-Based Compensation

The Compensation Committee approves long-term casgi®n in the form of stock-based compensatioh wiview towards more
closely aligning the interests of executives ariteomanagers with the interests of shareholders.Gdmpensation Committee believes that
stock options and other equibased compensation are an effective incentivedecutives and managers to create value for shatetsosinc
the value of such compensation bears a direcioakdtip to appreciation in the Company’s stock garithe determination of whether to grant
stock options or other equity based compensatibetiver on an aggregate or individual basis, hagqusly been delegated to and has been
in the discretion of the Compensation Committeenfiking such determination, the Compensation Cotaenieviewed the Company’s
performance as determined by the price of its stthekrelation of long-term compensation to cashgensation, the perceived need of
providing additional incentives to executives amahiaigers to increase shareholder value, the numbdrequency of grants in prior years,
individual performance and potential contributiorthe Company. Based upon these factors and tbenmendation of the Chairman and
Chief Executive Officer, the Compensation Commit@arded 120,000 stock options on September 3@, 200@arded 2,342,922 stock
options on October 10, 2002, awarded 940,000 siptikns on July 29, 2003, and awarded 3,058,00¢ksiptions on September 29, 2002
certain executive officers and managers, all ohsawards being under the Tyson Foods, Inc. 200€kStaentive Plan. Other than the
restricted stock awards described under “New ExeetEmployment Contractdielow, the Compensation Committee did not awardchgr
equity incentives during fiscal 2003. These optieast in annual increments beginning on the seemmiversary of the date of the award and
the shares of restricted stock vest on the fifthiarsary of the grant date.

New Executive Employment Contracts

In fiscal 2003, the Compensation Committee engddedHay Group, an independent internationally resggemanagement consulting
firm, to review and provide recommendations regagdhe short-term and long-term incentive compéasatrovided to John Tyson, the
Company’s Chairman and Chief Executive Officer,Haial L. Bond, the Company’s President and Chiefr&tjpey Officer, and Greg W. Lee,
the Company'’s Chief Administrative Officer and Rdesit, International. In developing its recommeratst, The Hay Group performed
extensive research, including that of the executtvapensation of a peer group of other comparniesetommendations were structured to
give greater weight to long-term incentives andude a performance share plan that rewards execotanagement for the successful
attainment of predetermined goals and better aligeis interests with that of shareholders. Basgghkirt on such recommendations, on July 7,
2003 the Compensation Committee authorized the @agno enter into new employment contracts witthezfdViessrs. Tyson, Bond and
Lee which were subsequently executed on July 283.28ach contract extends through February 12, ,20@&ifth anniversary of the date on
which Mr. Bond became President and Chief Operdiiffgcer and Mr. Lee became Chief Administrativefi€dr and President, International.
Mr. Tyson'’s new contract provides for an annuaasabf $1,000,000, an annual bonus approved b tmpensation Committee, an initial
grant of 500,000 option shares and subsequent hgrardgs of 500,000 shares on the date that ogtiants are awarded generally to other
employees of the Company, a restricted stock aeficb01,994 shares which vests on February 128,20¢d an award of “performance
based” phantom shares of the Company’s Class A Gontock on the first business day of each of the@any’s 2004, 2005 and 2006
fiscal years having a maximum aggregate value gf2500 on the date of the award. Mr. Bond’s nemtract provides for an annual salary
of $970,000, an annual bonus approved by the Cosapien Committee, an initial grant of 280,000 optithares and subsequent annual
grants of 280,000 shares on the date that optiantgare awarded generally to other employeesoftmpany, a restricted stock award of
821,117 shares which vests on February 12, 20@Baamward of “performance based” phantom shardsgeofompany’s Class A Common
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Stock on the first business day of each of the Gomijs 2004, 2005 and 2006 fiscal years having ammamx aggregate value of $1,237,500
on the date of the award. Mr. Lee’s new contragtijoles for an annual salary of $700,000, an anboals approved by the Compensation
Committee, an initial grant of 160,000 option slsaaad subsequent annual grants of 160,000 shatbe olate that option grants are awarded
generally to other employees of the Company, aicest stock award of 465,638 shares which vestsedmuary 12, 2008, and an award of
“performance based” phantom shares of the CompaBigss A Common Stock on the first business dagach of the Company’2004, 200
and 2006 fiscal years having a maximum aggregdtee\ad $712,500 on the date of the award. The nggif the “performance based”
phantom shares for each of Messrs. Tyson, Bond.aads subject to the attainment of Company goelsrchined by the Compensation
Committee prior to the date of the grant.

Senior Executive Performance Bonus Plan

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

The only participants under the Senior ExecutivédPmance Bonus Plan during fiscal year 2003 wees#ais. Tyson, Bond, Lee and
Eugene D. Leman, the Company’s Senior Group ViesiBent, Fresh Meats. Based upon Messrs. Tysoaig]’B, Lee’s and Leman'’s pro-
rata percentage of the bonus pool, the Compens@tommittee has determined that they would have béegible for a cash bonus in fiscal
2003 of $2,743,646, $1,524,248, $1,524,248 and 8384 respectively. The Compensation Committee dechMessrs. Tyson, Bond, Lee
and Leman bonuses of $2,500,000, $1,200,000, $60@0d $312,000, respectively.

Summary

The Compensation Committee believes that linkingcelkive compensation to corporate performancetsesué better alignment of
compensation with corporate goals and sharehahdereist. As performance goals are met or exceedsdlting in increased value to
shareholders, executives are rewarded commensurated Compensation Committee believes that congiEmslevels during fiscal 2003
adequately reflect the Company’s compensation goalspolicies.

Jo Ann R. Smith
Lloyd V. Hackley
David A. Jones

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are nalm@ee under the caption “Report of Compensatiomi@ittee.” No member of
the Compensation Committee was an officer or engaayf the Company during fiscal 2003.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed m#hagement the Company’s audited financial stat&syees of and for the fiscal
year ended September 27, 2003. The Audit Commattehas discussed with the independent auditotéoCompany the matters requi
to be discussed by Statement on Auditing Standded$1, Communications with Audit Committees, asaded. The Audit Committee has
received the written disclosures and the lettamftbe independent auditors for the Company requisebhdependence Standards Board
Standard No. 1 Independence Discussions with ACdihmittees, as amended, and has discussed withdigendent auditors that firm’s
independence from management and the Company. Gitlik Bommittee has concluded that the provisioalbfion-audit services rendered
by Ernst & Young LLP to the Company for the fisgahrs ended September 27, 2003 and September@Bw20e compatible with
maintaining Ernst & Young LLP’s independence. Basadhe review and discussions above, the Audit @ittee recommends to the Board
that the year-end audited financial statementsitieded in the Company’s Annual Report on Form 1fiykthe fiscal year ended September
27, 2003 for filing with the SEC.

The Board has delegated to the Audit Committeedhponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting prac€s) be directly responsible for the appointmexmpensation and oversight of the
Company'’s independent auditors, (iii) review anérsee the Company’s internal audit department aggiovide an open avenue of
communication among the independent auditors, @ilshand senior management, the internal auditdrthe Board. The Audit Committee’s
duties and responsibilities are embodied in a @nittharter, which is evaluated annually. In Noven2®93, the Audit Committee and the
Board approved a new Audit Committee Charter, htddereto as Appendix C, after evaluating thecetfa the Audit Committee and its
charter of regulations adopted by the SEC purstaetite Sarbanes-Oxley Act and changes to the NYsiiEg standards.

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

The following graph shows a five-year comparisocurhulative total returns for the Company’s Clas€@mmon Stock, the S&P 500
Index, the S&P 500 Packaged Foods & Meats Indexaagnabup of peer companies described below.

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

200
150~
fo
[1+]
S 100—
o
50
u T T T T T
Sep-98 Sep-99 Sep-00 Sep-01 Sep-02 Sep-03
—l— Tyson Foods Inc. —iy— 3&P 500 Packaged Foods & Meats
—@— SAP 500 index —4— Peear Group
| NDEXED RETURNS
Years Endi ng
Base
Peri od
Conpany/ | ndex Sep- 98 Sep-99 Sep-00 Sep-01 Sep-02 Sep-03
TYSON FOCDS | NC 100 83.20 51.36 52.13 61. 26 75.59
S&P 500 | NDEX 100 127.80 144.78 106.24 84.48 105.08
S&P 500 PACKAGED FOODS & Meat s 100 96.23 91.18 109.95 109.36 118.59
PEER GROUP 100 93.10 80.29 98.30 94.18 102.68

The total cumulative return on investment (chamgthé year-end stock price plus reinvested dividgfat each of the periods for the
Company, the S&P 500 Packaged Foods & Meat InthexS&P 500 Index and a group of peer companiegidesicbelow, which is based on
the stock price or composite index at the endsufafi 1998.

The above graph compares the performance of thep@aynwith that of the S&P 500 Packaged Foods & Niedéx, the S&P 500 Inds
and a group of peer companies which consists aftltompanies within the S&P 500 Packaged Foods &t Melex with the addition of
Smithfield Foods, Inc., Pilgrim’s Pride Corporatiand Hormel Foods Corp. (collectively, the “Peeo@”) with the investment weighted on
market capitalization. The Company has reviewedSE 500 Packaged Foods & Meat Index and deterntimeg@resent composition thert
does not have enough emphasis on protein basedaoiesito serve as a peer group for performance @osom. Accordingly, in future years
the Company will discontinue providing a comparisothe S&P 500 Packaged Foods & Meat Index andngitead provide a comparison
only to the Peer Group and the S&P 500 Index.
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CERTAIN TRANSACTIONS

The Company has historically engaged in lease agrrts and other transactions with various of iecexive officers, directors and
their affiliates. All existing related party tramsi@ns have been reviewed by the Governance Coewmitt its predecessor committee. Any
new related party transactions will be reviewedh®syGovernance Committee.

The following list is a summary of transactionsidgrfiscal 2003 between the Company and its exeeutfficers, directors, nominees,
principal shareholders and other related partieshiting amounts in excess of $60,000. Most of #venfleases are for specialized swine
farrowing and rearing facilities. Because of the@glized nature of the Company’s business, centaistors, some of whom are directors
and executive officers, agreed to build swine arlpy facilities designed to meet the Company’sipatar requirements. These facilities are
generally leased for terms not exceeding five yeadtts renewal options in favor of the Company. Tampany anticipates that it will
continue certain leases under terms of the resgenewal options; however, certain of the leasesservices described below were
terminated in fiscal 2003.

1. During fiscal 2003, the Company leased ceffiaims from the following with aggregate leaserpamts as follows: (i) a partnership
of which John Tyson and the Randal W. Tyson Testaang Trust are partners, $211,056; (ii) entitiesvhich Joe F. Starr and the children of
Don Tyson, including John Tyson, are partners anerw, $327,456; (iii) the Tyson Children Partngvsbf which John Tyson is a partner,
$450,000; (iv) JHT, LLC, of which Don Tyson and tRandal W. Tyson Testamentary Trust are the mem#8€5000; (v) Leland E. Tollett,
$9,480; and (vi) Gerald M. Johnston, $218,177. Alsong fiscal 2003, the Company leased certaim$aunder leases which terminated
during fiscal 2003 from the following with aggregdease payments as follows: (i) Don Tyson, $228,04 entities in which Joe F. Starr &
the children of Don Tyson, including John Tysorg partners or owners, $202,769; (iii) the Randallyéon Testamentary Trust, $50,504;
(iv) certain entities controlled by Joe F. StaB7%48; and (v) Leland E. Tollett, $76,530.

2. The Company has an aircraft lease agreemiémifywson Family Aviation, LLC, of which Don Tysodphn Tyson, the Randal W.
Tyson Testamentary Trust and Joe F. Starr are msmbith aggregate lease payments during fiscaB20%2,043,552.

3. During fiscal 2003, the Company had a comti@cswine growout services with a partnershipvirich Gerald M. Johnston and
Donald E. Wray are among the partners with aggeegayments of $73,967. These swine growout serwees discontinued during fiscal
2003.

4. A subsidiary of the Company, Cobb-Vantress,,Ihas a contract for a breeder hen researcdarelopment farm with Leland E.
Tollett with aggregate payments of $624,077 dufiscal 2003.

5. Certain persons, including some executiveeef§ and directors, are engaged in poultry growpetrations whereby these persons
purchase from the Company baby chicks, feed, wvetgriand technical services, supplies and othataglitems necessary to grow these
livestock to market age, at which time they arel gither to the Company or to unrelated parties fisoal 2003, the sales to the Company of
the above-enumerated items, which were at fair starlue, by such persons were: Don Tyson, $6,563.50e F. Starr, $1,588,308; John
Tyson, $1,595,169; Carla Tyson, daughter of Dorohyand sister of John Tyson, $88,432, Cheryl Tydanghter of Don Tyson and siste!
John Tyson, $66,311, entities in which Joe F. Stad the children of Don Tyson, including John Trysoe partners or owners, $485,153, and
a partnership in which children of Joe F. Starrpagners, $458,859. These poultry growout opanativere discontinued during fiscal 2003.
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6. During fiscal 2003, the Company had a comfi@cpoultry growout services with an entity owneg Gerald M. Johnston with
aggregate payments of $79,888. Also during fis6@B2 the Company had a contract for poultry groveeuvices with a partnership in which
Gerald M. Johnston and Donald E. Wray are amongdnimers with aggregate payments of $58,809, wiveh discontinued during fiscal
2003.

7. The Company previously entered into an ages¢mvhich was amended effective October 1, 19%h, entities of which Don
Tyson is a principal, with respect to the operattba waste water treatment plant which is locat#jdcent to and services the Company’s
chicken processing facility in Nashville, Arkansesth aggregate payments by the Company of $3,5854dr fiscal 2003 pursuant to such
agreement. Additionally, the Company has enteremlan agreement with the Tyson Limited Partnersinigh another entity in which Don
Tyson is a principal, with respect to the operatiba wastewater treatment plant which is locatdjdaent to and services a processing fac
in Springdale, Arkansas, with aggregate paymenthi®&yCompany of $1,824,448 for fiscal 2003 purstiastich agreement.

8. During fiscal 2003, the Company leased offind warehouse space from entities in which J&dfr and the children of Don
Tyson, including John Tyson, are partners or owngith aggregate lease payments of $186,000.

9. During fiscal 2003, Shelby Massey Farms, Wiécowned by Shelby Massey, received proceedd@f155,849 for cattle owned by
Shelby Massey Farms, which cattle were fed at cuséedyards and sold to a subsidiary of the Company
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company’s directors and executive officersrageiired to file under the Securities Exchange &ct934 reports of ownership and
changes of ownership with the SEC.

Based solely on information provided to the Complyyndividual directors and executive officersg tiompany believes that during
fiscal 2003, all filing requirements applicabledioectors and executive officers have been compliigkl except Les Baledge filed one late
Form 4 Statement of Change in Beneficial Ownersbgworting two transactions, Steven Hankins filed ate Form 4 Statement of Chang
Beneficial Ownership reporting two transactionsnbis Leatherby filed two late Form 4 Statement€bénge in Beneficial Ownership
reporting four transactions, and Robert L. Petefded one late Form 4 Statement of Change in BerafOwnership reporting six
transactions.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé 2005 Annual Meeting of Shareholders (th@%8nnual Meeting”) must be
received by the Company on or before Septembed@®4,2n order to be eligible for inclusion in ther@pany’s proxy statement and form of
proxy. To be so included, a proposal must also ¢pmvjth all applicable provisions of Rule 14aunder the Securities Exchange Act of 1¢

Additionally, the Company Bylaws provide that for a shareholder proposéledrought before and considered at an annualmyd®y
a shareholder proponent (the “Proponent”), suclp@&rent must provide, deliver or mail notice thereothe Secretary of the Company at the
principal executive office of the Company (and Sexretary must receive such notice) not less tbasays nor more than 100 days prior to
the date of such annual meeting. For such provisidre effective, the Company must have providedtedo shareholders, or otherwise
publicly disclose, the date of the annual meetingast 85 days in advance thereof. If no noticpulic disclosure is made by the Company
within that time frame, the Proponent’s notice &otimely received must be received not later tinenctose of business on the tenth day
following the day on which notice of the meetingttually mailed to shareholders or public disciesaf the meeting date is actually made.
The actual date of the Company’s 2005 Annual Meghiais not yet been determined. The Company antésghat public disclosure of the
date of the 2005 Annual Meeting will be made in @®@npany’s Quarterly Report on Form 10-Q for thedtiquarter of fiscal 2004, which
report will be filed with the SEC in August 2004.

EXPENSES OF SOLICITATION

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

UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANVILL FURNISH A COPY OF THE COMPANY’S 2003
ANNUAL REPORT ON FORM 10-K, AS FILED WITH THE UNITE STATES SECURITIES AND EXCHANGE COMMISSION,
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULE THIRETO. THE WRITTEN REQUEST SHOULD BE SENT TO THE
SECRETARY, AT THE COMPANY’S EXECUTIVE OFFICE. THE RITTEN REQUEST MUST STATE THAT AS OF DECEMBER 23,
2003, THE PERSON MAKING THE REQUEST WAS A BENEFIAQLAOWNER OF CAPITAL STOCK OF THE COMPANY. IN
ADDITION, THE 2003 ANNUAL REPORT ON FORM 10-K, INGUDING THE FINANCIAL STATEMENTS AND SCHEDULE
THERETO, ARE AVAILABLE ON THE COMPANY’S WEBSITE ATwww.tysonfoodsinc.corNDER “INVESTORS.”

OTHER MATTERS

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

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

By Order of the Board of Directors

R. Read Hudson
Secretary

December 31, 2003
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APPENDIX A

SECOND AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS SECOND AMENDMENT is made as of February 6, 200y Tyson Foods, Inc., a corporation organizetiefisting under the
laws of the State of Delaware (hereinafter called“Company”).

WITNESSETH:
WHEREAS, the Company maintains the Tyson Foods,2860 Stock Incentive Plan (the “Plan”); and

WHEREAS, the Company wishes to amend the Planfliectean increase in the number of shares resdoradsuance under the Plan,
subject to the approval of the shareholders ofbmpany;

NOW, THEREFORE, the Company does hereby amendlémeld deleting Section 2.2 in its entirety andsitbting therefor the
following:

“2.2  Stock Subject to the Plan Subject to adjustment in accordance with $adii.2, 40,660,000 shares of Stock (the
‘Maximum Plan Shares’) are hereby reserved excélgifor issuance pursuant to Stock Incentives. dtime may the Company have
outstanding under the Plan Stock Incentives antesta Stock issued in respect of Stock Incentivesxcess of the Maximum Plan
Shares. The shares of Stock attributable to theesiad, unpaid, unexercised, unconverted or otserumsettled portion of any Stock
Incentive that is forfeited or cancelled or expioegerminates for any reason without becomingedgpaid, exercised, converted or
otherwise settled in full shall again be availaiblepurposes of the Plan.”

Except as specifically provided herein, the Plan st remain in full force and effect as prior to this Second Amendment.
IN WITNESS WHEREOF, the Company has caused thisi@kAmendment to be executed on the day and ysaafiove written.
TYSON FOODS, INC

By:

Title:

Attest:

By:

Title:  Secretan

[CORPORATE SEAL]
A-1



APPENDIX B

TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN

(As Amended and Restated as of August 1, 2003)
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TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN
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PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRarkhase Plan (the “Plan”) is to provide the emygés of Tyson Foods, Inc.
(“Tyson”) and its Participating Affiliates a convent way to acquire shares of Tyson’s Class A Com®twck through periodic investment
and thus maintain and stimulate employee interetité growth and profitability of Tyson by meansaofopportunity to share in a proprietary
interest in Tyson.

ARTICLE |
Definitions

1.1 Affiliate. “Affiliate” shall include all wholly-owned subdiaries of Tyson and any other entity which maydbsignated from time
to time as such by the Board of Directors of Tyson.

1.2 Base Earnings “Base Earnings” means the amount of regulargalawages, including overtime payments and corsimis
payments, but does not include discretionary amddiscretionary bonuses or other irregular paymeratde by an Employer to a Participant.

1.3 Committee “Committee” shall mean the administrative conte@tappointed by the Board of Directors of Tysondoy out the
purposes of the Plan as set forth in Section Sdwbe

1.4 Effective Date The “Effective Date” of this Plan, as amended sestated, is August 1, 2003.

1.5 Eligible Employee “Eligible Employee” means any person (includangorporate officer) who is employed as a comman la
employee and classified as working in the regutavise of Tyson or a Participating Affiliate; proMd, however, such term shall not include
any person who is a member of a collective bargginnit and who is covered by a collective bargajragreement which does not provide
for coverage of such person under this Plan.

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

1.7 Leave of Absence“Leave of Absence” means absence from the asgveice with Tyson or an Affiliate, with the pession of
the Employer, by reason of iliness, military seeyior for any other reason as approved or allowetthd Employer’s personnel policies. Such
Leave of Absence will not terminate an Eligible Hayge's Service, provided he returns to active eymplent at the expiration of his leave in
accordance with his Employer’s policy with respecpermitted absences. An Eligible Employee whaseiSe is terminated and who is
subsequently re-employed by Tyson or an Affiliai#, ior all purposes of the Plan, be consideretter employee as of the effective date of
his reemployment.

1.8 Pay Period, Payday “Pay Period” means the interval of a time forietthan Eligible Employee regularly receives his
compensation, and “Payday” means the day on whiglttigible Employee regularly receives his compding for the Pay Period.

1.9 Participant. “Participant’means an Eligible Employee who has elected togiaatie in the Plan in accordance with Article Itil
the Participant withdraws from the Plan and receaveomplete distribution of Stock and cash crdditehis Plan account.
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1.10 Participating Affiliate. “Participating Affiliate” means an Affiliate théas adopted the Plan with the consent of theBoar
Directors of Tyson. If an organization which ishars become an Affiliate ceases to be an Affiliatesh organization shall be deemed to have
withdrawn from participation in the Plan.

1.11 Payroll Deduction Authorization The “Payroll Deduction Authorization” shall bea form specified by the Plan Administrator
and shall direct the Employer to withhold from atlRgant’s paycheck a specified dollar amount epacified percentage of his Base
Earnings to be used for the purchase of Stock uthiePlan.

1.12 Plan Administrator The “Plan Administrator” shall be responsible tlee administration of the Plan and, in lieu of an
designation by the Board of Directors of Tysontie ¢ontrary, Tyson shall serve as the Plan Adnmatist and shall act through the
Committee as its representative.

1.13 Prevailing Market Price The term “Prevailing Market Price” shall mean:
(a) the actual purchase price if purchased iroffen market; or
(b) if treasury shares are purchased:

(i) if the Stock is not at the time listed or athexd to trading on a stock exchange or in the dereounter market under the
National Association of Securities Dealers, Inctgknated Quotation System (“NASDAQ"), the Prevailidgrket Price shall be
the mean between the lowest reported bid pricehagttest reported asked price of the Stock on the idequestion in the over-the-
counter market, as such prices are reported irbkcation of general circulation selected by Tysowl regularly reporting the
market price of the Stock in such market; or

(i) if the Stock is at the time listed or admitt® trading in the over-the-counter market undASRAQ or on any stock
exchange, then the Prevailing Market Price shathbeaeported closing sale price of the Stock endéite in question on the
principal exchange on which the Stock is then disieadmitted to trading. If no reported sale afcBttakes place on the date in
guestion, then the reported closing asked pridgbef5tock on such date shall be determinative efailing Market Price.

(c) if a combination of treasury shares and shpmeshased in the open market are utilized, therPtievailing Market Price shall
be determined by the actual purchase(s).

1.14 Service “Service” means that period of continuous uninteted employment with Tyson or any one or mordoAffiliates
from an Eligible Employee’s first day of employmemttil his date of termination of employment withAffiliates. However, in the case of
an Affiliate which has been acquired by Tyson tiglothe acquisition of substantially all of the dss# all of the stock of the Affiliate,
Service shall include employment prior to the datevhich such Affiliate is designated as a Partitipg Affiliate on such terms as the Board
of Directors of Tyson may expressly provide. Sezwidth two or more Affiliates during consecutiveripels shall be considered continuous
service with one Affiliate.

1.15 Stock All references herein to “Stock” shall mean gisanf Class A Common Stock of Tyson.

1.16 Termination of Service “Termination of Service” means any absence ftbenemployment of Tyson or any Affiliate (including
but not limited to, absences by reason of dischargesignation) which is not deemed a Leave ofehlos as defined herein.
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ARTICLE Il
Eligibility to Participate

Except as provided below, each Eligible Employe&yafon or of a Participating Affiliate who has cdetpd three full calendar months
of Service shall be eligible to participate in flan commencing on the first Payday that falls oafter the first day of the immediately
succeeding month.

ARTICLE Il
Employee Participation and Contributions

3.1 Voluntary, Non-Discriminatory Plan Participation in this Plan shall be voluntarglall Participants shall have the same rights
and privileges under the Plan, except to the extenterms of the Plan otherwise provide.

3.2 How an Employee Elects to Participat&xcept as provided in Sections 3.9 and 4.2 bedowEligible Employee may elect to
participate in the Plan by executing or otherwistharizing a “Payroll Deduction Authorization” (Waih the time period prescribed by the
Plan Administrator) prior to the Payday on whick tligible Employee will begin participation. Bymfirming a Payroll Deduction
Authorization, an Eligible Employee also affirms laicceptance of the terms of this Plan.

3.3 Limits on Contribution The minimum payroll deduction shall be one doffl.00) per week and the maximum shall be twenty-
five dollars ($25.00) per week, as the Participsatll elect, or, in the alternative, the minimunyneél deduction shall be one percent (1%) of
Base Earnings and the maximum shall be ten pe(t8ft) of Base Earnings. At such times as permtiiethe Plan Administrator, a
Participant may increase or decrease his contabuthder the Plan by any multiple of one dollaooe percent (1%); however, no Eligible
Employee may contribute, in any one year, more tharpercent (10%) of his Base Earnings or, iflkete a payroll deduction of a specific
dollar amount, twenty-five dollars $25.00 per week.

3.4 Voluntary Withdrawal from the PlanA Participant who remains employed by an Employay withdraw from the Plan by
submitting a notice of cancellation of his Payidduction Authorization in the manner and to thespe determined by the Plan
Administrator from time to time, but no later tharor to the Payday for which the cancellationoibée effective. Any Participant who so
withdraws from the Plan may renew his participaiiothe Plan as soon as administratively practealold will be entitled to withdraw his
Stock from the Plan only in accordance with Secéic¢h

3.5 Termination of Service Means Withdrawal fromrPladJpon a Participant’s Termination of Service, Baticipant will be deemed
to have withdrawn from the Plan as of his last t@gBayday.

3.6 Effect of Participant’s Withdrawal from PlanOn and after the effective date of a Particijsanithdrawal from the Plan, no
further contribution under the Plan shall be petenibby or made for the Participant, except as neagrbvided pursuant to this Section 3 and
Section 4.2 below.

3.7 Bookkeeping AccountsAll payroll deductions made for a Participanabe credited to the Participant’s Plan accoS8mtch
payroll deductions shall be commingled with theagahassets of Tyson and no separate fund shabtablished. Participant accounts are
kept solely for bookkeeping purposes.



3.8 Distributions from Plan Upon Termination of See/. Upon a Participant’s Termination of Service ol reason, the Committee
shall obtain a share certificate representing timaber of shares of Stock to which the Participamntitled and shall send the share certificate
and a check for the sum of uninvested funds hetbdaredit of such Participant, by ordinary milthe Participant’s mailing address last
known to his Employer. Upon the death of a Paréintpand upon receipt by the Employer of proof ehiity and existence at the Participant’
death of a beneficiary validly designated by hindemthe Plan, the Committee shall obtain and fodvilae share certificate and check for
uninvested funds in the manner provided above ¢b beneficiary. In the event of the death of aiBigeint and in the absence of a benefic
validly designated under the Plan who is livingreg time of such death, any Stock and cash cretiitdte Participant under the Plan shall be
payable to the spouse to whom the Participant egellly married at the time of his death and, ifdieeeased Participant is not survived by a
spouse to whom he was legally married at the tifrfrésodeath, any such Stock and cash shall be payalthe executor or administrator of
the estate of the Participant. No beneficiary sipaibr to the death of the Participant by whorrhae been designated, acquire any interest in
the Stock or cash credited to the Participant uttiePlan.

3.9 Repurchases Prior to the date that a Participant experiemgc&srmination of Service and for a limited perafdime following a
Termination of Service, as established by the Ridgministrator from time to time pursuant to procestiuniformly applied, a Participant v
sell shares of Stock purchased under the PlandorTgt the Prevailing Market Price pursuant to Sudier procedures and conditions as
may be established by the Plan Administrator fronetto time.

ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions

(&) Each Participant who has completed at leastyear of Service (as defined above) with Tysoa Barticipating Affiliate shall
be entitled to Employer matching contributions battParticipant’s contributions, if any, made fallog completion of the first year of
Service in the amount and manner as determinedhsegtions (b) and (d) of this Section.

(b) Contributions made pursuant to this Sectidnshall match only the Participant contributionsdeaursuant to Section 3.2
above. Such matching contributions shall be equéfty percent (50%) of all amounts deferred bgts®articipants under Section 3..
the Plan.

(c) Matching contributions generally will be maateor about the same time as the payroll deducfmmihe Participant
contributions to which they relate.

(d) Except as provided in the immediately sucaggdientence, Participants who otherwise are emtitienatching contributions
under this Plan shall have such contributions ma@dematching account under the Plan. Matchingrimrtions to be made on behalf of
each Participant who is determined not to be ahllgigompensated employee”, within the meaning @fiSa 414(q) of the Internal
Revenue Code of 1986, as amended, for any planojeadesignated retirement plan qualified undetiSe 401(a) of the Internal
Revenue Code of 1986, as amended, and maintainte liymployer with respect to which the Participaran eligible member (a ‘Tax-
Qualified Plan’) shall be credited during that plaar directly to an appropriate account establibe such Participant under the Tax-
Qualified Plan, with such amounts to be administened distributed pursuant to the related ternth®fTax-Qualified Plan.
Notwithstanding the



immediately preceding sentence, if an Employer dm#snaintain a Tax-Qualified Plan or does not egply designate a Tax-Qualified
Plan, by amendment or otherwise, as the recipiestich matching contributions, then such contriimgishall be credited to a matching
account under the Plan.

4.2 Employer Discretionary Non-matching Contributiangn addition to Employer matching contributionadhe pursuant to Section
4.1, Tyson, in the sole discretion of its Boardafectors, or any other Employer may from timeitog make non-matching contributions of
cash or shares of Stock to the Plan for allocatiorertain Participants in the Plan or to certdahreoligible Employees who are not enrolled in
the Plan. Such contributed shares shall be helthébaccount of the Participant (or combined witly existing account of the Participant) and
administered pursuant to all provisions of the Pladirected by the Plan Administrator, the Contetshall cause shares of Stock purchased
with such discretionary contributions to bear appiate legends referring to the terms, conditioms istrictions, if any, applicable to such
contributions or necessary to permit the Emplogaramply with all applicable securities laws. Aflsuch contributed shares at all times shall
remain the property of the Participant and shatlaim subject to any legal or contractual restritditco which the shares may have been
subject at the time of the contribution.

ARTICLE V
Administration of the Plan

5.1 Administrative Committee To carry out the purposes of the Plan, the Ridgministrator exercises its authority through the
Committee, which shall consist of not less thae¢hmembers who may be officers and/or directo®/ebn. The Plan Administrator may
remove members from or add members to the Comndttaay time, within its discretion, and may filaancies on the Committee. An
individual member of the Committee may not paratgin any decision exclusively affecting his ovartjzipation in the Plan. The
Committee shall select one of its members as Clairmnd shall hold meetings at such times and plasé may determine. Acts of a
majority of the Committee at which a quorum is prasor acts reduced to or approved in writing bgagority of the members of the
Committee, shall be valid acts of the Committeee Tommittee shall have the sole authority, inlitscdute discretion, to adopt, amend and
rescind such rules and regulations as, in its opininay be advisable in the administration of tlemPto construe and interpret the Plan, the
rules and regulations; and to make all other deteations deemed necessary or advisable for therasimgition of the Plan. All decisions,
determinations, and interpretations of the Commisfieall be binding on all Participants. The Comemittnay employ such legal counsel,
consultants and agents as it may deem desirabtadadministration of the Plan and may rely upay @pinion received from any such
counsel or consultant and any computation recefimedny such consultant or agent. Expenses incloyettie Plan Administrator or the
Committee in the engagement of such counsel, camgwdr agent shall be paid by Tyson. No membdomner member of the Committee or
of the Board of Directors of Tyson shall be liafile any action or determination made in good faitth respect to the Plan or any awards
granted hereunder. The Committee, in its sole diur, may delegate all or any portion of its deifiereunder to other individuals or entities.

5.2 Employer Contributions of Cash and Dividendgach Employer shall remit the funds deductethfpayrolls under this Plan, plus
any Employer contributions of cash and dividenaenresd on Stock held by the Plan, to the brokefageor firms designated by the
Committee.

5.3 Investment in Tyson StockAs soon as practicable after receipt of fundsitted under the Plan, the Committee or its dedagha
representative shall purchase on behalf of Paaintipshares of Stock either directly from Tysoindhe open market at Prevailing Market
Prices. The Committee shall purchase the maximum



number of shares purchasable with such funds. Shafes shall be purchased on an aggregate bdsds ttan on a per Participant basis. The
number of shares to be purchased is to be detedrbipnthe aggregate amount of funds available tosbwnole share or multiple thereof.
While no fractional shares will be acquired or distted, a Participant’s interest in the Plan wél accounted for to include, and will reflect,
the factional share, if any, which could have baequired with the funds allocable to him if fractéd shares were purchased.

5.4 No Interest to be Paid No interest shall be credited to Plan accoumtsffiy reason.

5.5 Dividends to be Used to Purchase Additional Shar@dl cash dividends received with respect to skarf Stock registered in the
name of the brokerage firm shall be used by itucipase additional shares for Participants in prtagpoto their specified interest in the she
upon which the dividends were paid. Stock dividemgsrants and rights of any kind received withpesg to such shares shall be held and
distributed in the manner provided in Sectionsd.8.2, herein, as applicable; provided, howevet the Committee, in its sole discretion,
may elect to pay dividends received which arelaiteble to Stock allocable to Participants who haitedrawn from the Plan (pursuant to
Section 3.4 above) directly to such Participantammannual basis.

5.6 Not Transferable Neither payroll deductions credited to a Pgptait's Plan account nor a Participant’s rightsdguére shares of
Stock or his undivided interest in the shares ottegistered in the name of the broker may bigiasd, sold, pledged, or alienated except
by testate or intestate succession, and any attiengot so shall be void. In addition, such creditghts and undivided interests may not be
encumbered by lien or security interest of any kind shall not be liable for the debts of a Paoéint or subject to attachment, or to any
judgment rendered against the Participant or tgtbeess of any court in aid or execution of ardgjuent so rendere

5.7 Voting Rights Unless the Committee determines otherwise fiiore to time, Participants shall have the powerdt\all shares
held in the name of the broker in any and all nmateéhich shall be the subject of the vote for thareholders.

5.8 Costs of the Plan The costs of maintaining records and executiagsfers under the Plan shall be paid by Tysollacaed to
and paid by Participating Affiliates, as the Boafdirectors of Tyson may direct.

5.9 Brokerage Costs Brokerage expenses incurred in the purchaskasés shall be included as part of the cost ofeshaf Stock to
Participants.

5.10 Indemnification. Neither Tyson, the Committee and its delegatesany broker through whom purchase orders areuted
pursuant to this Plan shall have any responsiilitijability for any action or determination in gg faith including, without limiting the
generality of the foregoing, any action with redgeqrice, time, quantity or other conditions ametumstances of the purchase of shares of
Stock under the terms of the Plan. Tyson shallimuéy and hold harmless any officer, employee, agadelegee or representative who incurs
damage or loss, including the expense of deferesedli in connection with the performance of thdeduspecified herein.

ARTICLE VI
Reports and Delivery of Share Certificates

6.1 Quarterly Reports The Committee shall make quarterly reports tthdarticipant, specifying the status of his inteia the Plan
through the last day of each calendar quarter.



6.2 Delivery of Share Certificates

All shares of Stock purchased under the Plan frontributions made by Participants, contributionglenby an Employer or dividends
received by the Plan, will be issued to Participgnirsuant to the following rules:

(@) Only in increments of ten (10) shares from aogount.
(b) Only upon receipt by the Committee of a retjfresn the Participant setting forth the amounsbéres requested to be issued.

(c) Distributions of Stock will be limited to twécmonthly and will be made as soon as adminisgtifeasible following the date
the request was made.

(d) Distributions of Stock purchased from conttibns made by Participants may not exceed the atrafisuch Stock set forth «
their last quarterly statement.

(e) Distributions of Stock purchased from Emplogentributions may not exceed the amount of suoklkS¢et forth on their last
report from the immediately preceding calendar year

(f) Distributions of dividends shall be availalole the same basis as the contributions to which ithlate, except to the extent the
Plan Administrator determines otherwise.

(g) The order in which shares of Stock are witlhdrdrom a Participant’s accounts shall be deterchimgrsuant to rules and
regulations to be adopted by the Committee.

ARTICLE VI
Amendment and Termination of the Plan

The Board of Directors of Tyson or its delegate peyany time and in its discretion, alter, amenpend or terminate the Plan or any
part thereof. The cash balances and shares of Stedked to Participants’ accounts shall be dedigddo Participants as soon as
administratively practicable after the Plan’s teration, except to the extent the Board of Directdr§yson expressly determines otherwise.
Notice of any material amendment, suspension aritettion of the Plan, in whole or in part, shalldgieen to each Participant as soor
practicable after such action is taken. If not prasly terminated by the Board of Directors of Tiysthe Plan shall terminate automatically
July 31, 2013. If the Plan, as amended and resédtedtive August 1, 2003, is not approved by th@reholders of Tyson at the next regularly
scheduled meeting of shareholders, the Plan sralinate automatically as of the date of such $twdders meeting.

ARTICLE VI
Adjustments Upon Changes in Stock
If any change is made in the stock subject to the Rhrough merger, consolidation, reorganizatiecapitalization, stock dividend,
dividend in property other than cash, stock sfijtjidating dividend, combination of shares, exdmof shares, change in corporate structure

or otherwise), the number of shares and price Iparesof Stock subject to outstanding rights underRlan shall be adjusted automatically to
reflect such change.



In the event of (1) a dissolution or liquidationTofson, (2) a merger or a consolidation in whiclsdiy is not the surviving corporation,
or a reverse merger in which Tyson is the survidagporation but the shares of Stock by virtuehefiinerger are converted into other
property, whether in the form of securities, casbtberwise, or (3) any other capital reorganizatiowhich more than fifty percent (50%) of
the shares of Tyson entitled to vote are excharthed?lan shall terminate, unless another corpmratssumes the responsibility of contint
the operation of the Plan or the Plan Administratetermines in its discretion that the Plan shedentheless continue in full force and effect.
If the Plan Administrator elects to terminate thanPthe Committee shall send to each Participatbek certificate representing the number
of whole shares of Stock to which the Participargntitled. In addition, the Committee shall sehdaks drawn on the Plan’s account to each
Participant in an amount equal to the sum of tHauasted funds held to the credit of each Partitifrathe manner provided in Section 3.8
above.

Any issue by Tyson of any class of preferred stoclsecurities convertible into shares of commanlsor preferred stock of any class,
shall not affect, and no adjustment by reason tfesteall be made with respect to the number orepoicshares of Stock subject to any grant
except as specifically provided otherwise in thitidde VIII.

The grant of any right to a person pursuant tcPla@ shall not affect in any way the right or powefyson to make adjustments,
reclassifications, reorganizations or changessofaipital or business structure or to merge ootsalidate or to dissolve, liquidate or sell, or
transfer all or any part of its business or assets.

ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intended he granting of any right to a person pursuarhis Plan shall not constitute an agreement
or understanding, express or implied, on the gaftyson or any Affiliate to employ such person &y specified period.

9.2 Information Available If required by law, the offered shares of Tysball be registered under the Securities Act of31&3 Forrn
S-8, or such other form as shall be specified bySbhcurities and Exchange Commission, and Tysdhdsiaer to each Participant a copy of
the prospectus or such other information as maggeired from time to time as required.

9.3 Securities Laws RestrictionsThe Plan Administrator reserves the right taplan appropriate legend on any certificate
representing shares of Stock issuable under thevidth any such legend reflecting restrictions loa transfer of the shares as may be
necessary to assure the availability of any applecaxemptions under federal and state securéigs to which Tyson or the Plan
Administrator deem appropriate.

9.4 Waiver. No liability whatever shall attach to or be in@d by any past, present or future shareholdéiisecs or directors, as
such, of Tyson or any Participating Affiliates, @ndr by reason of any of the terms, conditionagreements contained in this Plan or
implied therefrom, and any and all liabilities ahd any and all rights and claims against, TysaangrParticipating Affiliate, or any
shareholder, officer or director as such, whethisiragy at common law or in equity or created byigtor constitution or otherwise, pertain
to this Plan, are hereby expressly waived and sekbhy each Participant as a part of the considarfdr any benefits provided by an
Employer under this Plan.



9.5 Notices All notices or other communications by a Paptéeit to the Plan Administrator under or in conr@ttvith the Plan shall
be deemed to have been duly given when receiveldeb§ecretary of Tyson or when received in the fspecified by the Plan Administrator
at the location, or by the person, designated byPllan Administrator for the receipt thereof.

9.6 Severability Each of the Sections included in the Plan isssp, distinct and severable from the other anthiging Sections of
the Plan, and the invalidity or unenforceabilityamfy Section shall not affect the validity and ecéability of any other Section or Sections of
the Plan. Further, if any Section of this Plaruied invalid or unenforceable by a court of compgjerisdiction because of a conflict betwe
such Section and any applicable law or public golétich Section shall be valid and enforceablédceixtent such Section is consistent with
such law or public policy.

9.7 Governing Law The construction, validity and operation of tRian shall be governed by the laws of the Stai@etiware.

9.8 Rules of Construction Throughout this Plan, the masculine includesénainine, and the singular includes the plurat] wice
versa, where applicable.

9.9 Plan Year The Plan’s plan year and the fiscal year shadl@en December 31 of each year.

9.10 Designation of Beneficiary A Participant may file a written designationaobeneficiary who is to receive any Stock and/shca
Such designation of a beneficiary may be changatidyarticipant at any time in writing deliveredhis Employer.

9.11 Lost Participants In the event the Committee or its designeer afi@sonable inquiry, determines that it is unablecate a
Participant or beneficiary whose account is otheewdayable, the Committee (or such designee) nagtdhat such account shall be
forfeited; provided, however, that the amount sdefited shall be reinstated through a special Eggal@ontribution if and in the event the
Participant or beneficiary thereafter shall makelid claim therefor upon presentation of propemidfication.

IN WITNESS WHEREOF, Tyson has caused this indertuitee made as of the 1st day of August, 2003.
TYSON FOODS, INC

By:

Title:

ATTEST:

Title:

[CORPORATE SEAL]



APPENDIX C

CHARTER
of the
AUDIT COMMITTEE
of the
BOARD of DIRECTORS of TYSON FOODS, INC.

Adopted as of November 14, 2003

. PURPOSE

The primary function of the Audit Committee (thedi@mittee”) is to assist the Board of Directors §6@n Foods, Inc. (the
“Company”) in fulfilling its oversight responsihties by reviewing and appraising (a) the finanoéglorts and other financial information
provided by the Company to shareholders, potestiateholders, and the investment community; (lntegesulting from the performance
audits by the independent auditor and the inteanéltor concerning the Company’s systems of interoatrols regarding finance and
accounting that management and the Board of Diret¢tave established; (c) the integrity of the Comyfmfinancial statements; (d) the
Company’s compliance with legal and regulatory regfuents; (e) the independent auditor’s qualifmasi and independence; (f) the
performance of the Company’s internal audit funttmd independent auditor; and (g) the Companydgtiag, accounting and financial
reporting processes in general.

Consistent with its function, the Committee shalt@urage continuous improvement of, and foster i@ftoe to, the Compars/policies
procedures and practices at all levels. The Coregigttprimary duties and responsibilities are to:

« Serve as an independent and objective party totorahie Company’s financial reporting, auditing aetounting processes and the
systems of internal controls regarding finance acxbunting complianct

» Be directly responsible for the appointment, congadion, oversight and, where appropriate, replacéwfethe Company’s
independent audito

» Review and appraise the audit efforts of the Comisanternal audit department; and

» Provide an open avenue of communication amongnihepiendent auditor, financial and senior managerttaninternal auditor, and
the Board of Directors

In fulfilling its responsibilities, the Committed&all have direct access to the independent auagavell as anyone within the Company,
and the independent auditor shall report directlihe Committee. The Committee shall have thetslidi retain, at the Company’s expense,
special legal, accounting, or other consultantsxperts it deems necessary or appropriate in tiferpgance of its duties. The Committee v
primarily fulfill its responsibilities by carryingut the activities outlined in Section IV of thih&ter.

[Il. COMPOSITION

Members of the Committee shall meet the indeperaldimancial literacy and expertise, and other ifjgation requirements of the
federal securities laws and the applicable requiatiof the Securities and Exchange Commission ("5E= New York Stock Exchange
(“NYSE") and the Public Company Accounting Overgi§oard. The Committee shall be comprised of tlureore directors as determined
by the Board of Directors. The Board of Directdnalsdetermine in its business judgment the adegoéthe qualifications of each member
of the Committee.



. MEETINGS

The Committee shall meet at least four (4) timasuafly, or more frequently as circumstances dictasepart of its job to foster open
communication, the Committee shall provide suffitiepportunity for the internal and independentitaudo meet with the Committee
without members of management present. At leasteylyg the Committee shall meet separately withittdependent auditor, with the
internal auditor and with management.

IV. RESPONSIBILITIES

In carrying out its responsibilities, the Committestieves its policies and procedures should rerfi@kible in order to effectively react
to changing conditions. The Committee shall takepropriate actions to set the overall corpotate for quality financial reporting, sound
business risk practices, and ethical behavior uffdlfits responsibilities, the Committee shalltam the approval of the Board of Directors
the adoption of this Charter and review and reasthgs Charter on an annual basis. The Committekt @lso annually review its own
performance. More specifically, the Committee shall

Financial Statement and Disclosure Matters

1. Review the Company’s annual audited financial stat&s contained in the annual report to shareh®ld#h financial
management and the independent auditor prior tfilithg of the Company’s Annual Report on Form 1Qd<determine that the
independent auditor does not take exception tdisetosure and content of the financial statemantsthat the auditor believes
such financial statements reflect all material ecting adjustments that have been identified byrtiependent auditor in
accordance with generally accepted accounting ipieecand the rules and regulations of the SECo,Adsy other matters requir
to be communicated to the Committee by the indegenauditor pursuant to Statement on Auditing Sdaasl (“SAS”) No. 61,
Communication With Audit Committees, shall be dssed, including significant adjustments, managenuelgments and
accounting estimates, significant new accountingigs, the management letter provided by the iedeljent auditor and the
Company’s response thereto, and any difficultiegroblems encountered in the course of the audik wodisagreements with
management and managen’s response

2.  Review the Company’s quarterly financial stateméin@ncial management and the independent auditor f the filing of the
Company’s Quarterly Report on Form 10-Q to deteentirat the independent auditor does not take exceft the disclosure and
content of the financial statements and that thiitaubelieves such financial statements reflelotraterial correcting adjustments
that have been identified by the independent auiitaccordance with generally accepted accourgiimgriples and the rules and
regulations of the SEC. Also, review with finanaiahnagement and the independent auditor the refuteir timely analysis of
significant financial reporting issues and pracjcnd discuss any other matters required to benconicated to the Committee by
the independent auditor pursuant to SAS No

3.  Confirm with management of the Company and thepeddent auditor tha

a. Each annual and quarterly financial report requicebe filed with the SEC discloses all materidttmdlance sheet
transactions, arrangements, obligations (includimgtingent obligations), and other relationshipthef Company with
unconsolidated entities or other persons, that @ a material current or future effect on finahcondition, changes in
financial condition, results of operations, ligwydicapital expenditures, capital resources, aniigant components of
revenues or expenss



b.  Any pro forma financial information contained inygperiodic or other report filed with the SEC puasuto the securities
laws, or in any public disclosure or press or otleégase, is presented in a manner that compligsapplicable requirements
of law and the rules and regulations of the S

Discuss with management and the independent ayditdhe Company’s disclosures in its periodic re&ponder the heading
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operation” and (b) sigifit financial reporting
issues and judgments made in connection with tapgation of the Company’s financial statementduiting any significant
changes in the Company’s selection or applicatfcacoounting principles, any major issues as taattequacy of the Company’s
internal controls and disclosure controls and pdaces, the development, selection and disclosuceitifal accounting estimates,
and analyses of the effect of alternative accogrttiéatments on the Comp¢'s financial statement

Review with financial management and the independeditor their judgments about (a) the qualityt, just acceptability, of the
Company'’s accounting principles; (b) the consisyesfcapplication of the Company’s accounting p@giand (c) the clarity and
completeness of the financial statements and cetiiszlosures

Discuss with management the Company’s earnings pedsases, including the use of “pro forma” orjtiated” non-GAAP
information, as well as financial information areteings guidance provided to analysts and ratirneigs

Discuss with management and the independent autligagffect of regulatory and accounting initiativas well as off-balance
sheet structures on the Comp’s financial statement

Inquire of management, the internal auditor, amditldependent auditor about significant finandgits or exposures to the
Company and assess the steps management hasdakgigate such risks or exposur

The Independent Auditor

9.

Meet with the independent auditor of the Compangetdgew and approve in advance for the current yfle@engagement of the
independent auditor to audit the annual finandetkesnents of the Company and its divisions andidigs&®s, including timely
quarterly reviews. The Committee may meet with ng@naent of the Company and solicit its views ashieoengagement of the
independent auditor, but the Committee shall reteénultimate authority and responsibility for su@igagement. In addition, the
Committee shall review procedures to be utilizedi®yindependent auditor (including planning ardfistg of the audit), the
amount of the independent auditor’'s compensatiod,a the conclusion of such engagement, any contsnoemecommendations
of the independent auditor. The engagement ofritiedendent auditor shall comply with all applicatelguirements of law,
including the following:

a. The Committee shall approve in advance all auditises to be performed by the independent auc

b.  With respect to non-audit services, the independeditor shall not perform any such services thatpaohibited by the
Sarbane-Oxley Act of 2002 or any rule or regulation promatied thereunde

c. The Committee shall approve in advance as reqbyddw any noraudit services that may be performed by the indepet
auditor and verify such non-audit services areldssdl in the Company’s periodic reports. The Corrgeimay delegate to
one or more of its designat



10.

11.

12.

13.

14.

members, the authority to grant pre-approvals ofadit services. The decisions of any designgedeapprove a non-
audit service shall be presented to the full Cormaiat each of its scheduled meetir

d. Each of the lead (or coordinating) audit partnew{hg primary responsibility for the audit) and @ngdit partner responsible
for reviewing the audit shall have not performediagervices for the Company in each of the 5 pmasifiscal years of the
Company

Maintain a clear understanding with the independeuditor that it is ultimately accountable to then@nittee as representatives of
the shareholders, and that the Committee has tineat¢ authority and is directly responsible fog #ippointment, compensation,
oversight, and where appropriate, replacementeirttiependent auditor (including resolution of greements between
management and the independent auditor regardiagdial reporting)

Establish procedures fc

a. the receipt, retention, and treatment of complaietgived by the Company regarding accountingrraleaccounting
controls, or auditing matters; a

b. the confidential, anonymous submission by emplopéd¢ise Company of concerns regarding questionatdeunting or
auditing matters

On an annual basis, review with the independent@u@) the independent auditor’s internal quatipntrol procedures and (b)
relationships between the independent auditor aed€Cbmpany. Also, obtain and review reports fromitidependent auditor as
required by applicable law or regulation. Takintpiaccount the opinions of management and thenatauditor, evaluate the
qualifications, performance and independence ofrttiependent auditor, including the nature and s@j@ny disclosed
relationships or professional non-audit servicesigied to the Company by the independent auditoe. Committee shall take, or
recommend the Board of Directors take, appropaat®n to ensure high-quality level audits by, #ma continuing independence
of, the independent auditc

In connection with each periodic report of the Camyg review a report from senior management coimgian evaluation of the
effectiveness of the Company’s disclosure contals procedures, which shall include the reporhefGhief Executive Officer
and Chief Financial Officer to be included in e&@harterly Report on Form 10-Q regarding the Compadisclosure controls a
procedures, and the report of management to bedadlin each Annual Report on Form 10-K regardiregeffectiveness of the
Compan’s internal control structure and procedures faarfiial reporting

Recommend to the Board of Directors policies far @ompany’s hiring of employees or former employafebe independent
auditor who are or were engaged on the Con’'s account

The Internal Auditor

15.
16.

17.

18.

Review and concur with managen’s appointment, termination, or replacement of thernal auditor

Review the internal audit function of the Compaingjuding the independence and authority of itorépg obligations, the
proposed audit plan for the coming year (includiegponsibilities, budget and staffing), and therdamation of such plan with the
independent audito

Receive prior to each meeting a summary of sigaifidindings from completed internal audits andgstegus of implementation of
related recommendatior

Receive a progress report on the proposed intauit plan, with explanations for any deviatioranfrthe original plar

4



Committee Reporting
19. Report regularly to the Board of Directo

20. Review, approve, and include a report in the prstegement for the Company’s annual meeting of $twdders disclosing whether
the Committee has (1) reviewed and discussed tiigealfinancial statements with management andnithependent auditor; (2)
discussed with the independent auditor the matéeysired to be discussed by SAS No. 61; and (Rived from the independent
auditor disclosures regarding its independenceired|by Independence Standards Board (“ISB”) Stechti. 1, Independence
Discussions With Audit Committees, and discussead thie independent auditor its independence. litiaddthe report shall
include a statement whether, based on the revielWdemcussions conducted pursuant to the previauesee, the Committee
recommended to the Board of Directors that thetaddinancial statements be included in the Comjzafignual Report on
Form 1(-K for the last fiscal year for filing with the Setties and Exchange Commissic

21. Include a copy of this Charter in the proxy statetrfer the Company’s annual meeting of shareholdefsast triennially or the
year after any significant amendment to the Cha

22. Submit the minutes of all meetings of the Committethe Board of Director:

Other Compliance

23. The Company shall provide for appropriate fundigdetermined by the Committee, in its capacity esmmittee of the board of
directors, for payment of (2) compensation to titependent auditor, (b) compensation to any advis@ployed by the
Committee and (c) ordinary administrative experidgébhe Committee that are necessary or appropnatarrying out its duties

24. Obtain from the independent auditor assuranceShation 10A of the Securities Exchange Act of 1884 not been implicate

25. Discuss with management and the independent awtitocorrespondence with regulators or governmagahcies and any
employee complaints or published reports whicheraigterial issues regarding the Company’s finarst&kements or accounting
policies.

26. Review with the Company’s legal department any emdttat could have a significant impact on the Canys financial
statements

27. Perform any other activities consistent with thisa@er and the Company’s By-Laws as the CommittebedoBoard of Directors
deem necessary or appropriz

V. LIMITATIONS OF COMMITTEE’S ROLE

While the Committee has the responsibilities andqys set forth in this Charter, it is not the Comted’s duty to audit the Company’s
financial statements or to determine that the Cawijsafinancial statements are complete and accurateamcordance with GAAP. These
the responsibilities of management and the indepetraliditor.



LOGO
Tyson Foods, Inc.
ADMISSION TICKET

Tyson Foods, Inc.
Annual Meeting of Shareholders
10:00 a.m. Friday, February 6, 2004
Walton Arts Center
495 W. Dickson St., Fayetteville, Arkansas

This ticket is required for you and a guest to attad

To help ensure the security of those attendingrbeting, all bags, purses and briefcases are subjetspection, To speed the process. pl
bring only the essentials. Camcorder and videmtapguipment are not allowed.

FOLD AND DETACH HERE
P R O X Y
LOGO
Tyson Foods, Inc

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS, FEBRUARY 6, 2004

The undersigned shareholder(s) of TYSON FOODS, IhN&Zeby appoint(s) Don Tyson and Leland E. Tolbatt each or either of them, the
true and lawful agents and attorneys-in-fact feruindersigned, with power of substitution, to aitére meeting and to vote the stock owned
by or registered in the name of the undersignethstricted below, at the Annual Meeting of Shaléérs to be held at the Walton Arts
Center, 495 West Dickson Street, Fayetteville, Ages, on February 6, 2004, at 10:00 a.m. local, tamé at any adjournments or
postponements thereof, for the transaction of tignkess listed on the reverse side:

IMPORTANT—PLEASE SIGN AND DATE ON BACK OF CARD.
RETURN PROXY CARD PROMPTLY USING THE ENCLOSED ENVEL OPE;
NO POSTAGE NECESSARY.

HAS YOUR ADDRESS CHANGED DO YOU HAVE ANY COMMENTS?
SEE §|EDVEERSE (Continued and to be dated and signed on revedse) si SEE §|EDVEERSE




[LOGO OF TYSON]

Tyson Foods, Inc.

C/O EQUISERVE TRUST COMPANY N.A.
P.O. BOX 8935

EDISON, NJ 08818-8935

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

Your vote is important. Please vote immediately.

Vote-by-Internet [GRAPHIC] Vote-by-Telephone [GRAPHIC]

1. Log on to the Internet and go to OR 1. Call toll-free
http://www.tysonfoodsinc.com/IR 1-877-PRX-VOTE (1-877-77¢-8683)

If you vote over the Internet or by telephone, plese do not mail your card.
FOLD AND DETACH HERE

Please mark 253¢
XI votesasin
this example.

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

The Board recommends a vote FOR Items 1, 2, 3 and 4

1. Election of Directors, Nominees: 01-Don Tyso®;John 2. To approve an amendment to the Tyson Foods, Iri0 Sdock FOR AGAINST ABSTAIN
Tyson, 03-Leland E. Tollett, 04-Barbara A. Tyso8; 0 Incentive Plan, which would increase the numbeshafres of Class A O O [m]
Lloyd V. Hackley, 06-Jim Kever, 07-David A. Jon€s- Common Stock authorized for issuance thereund@0p300,000
Richard L. Bond, 09-Jo Ann R. Smith shares to a total of 40,660,000 shares.

FOR o 0O WITHHELD 3. To ratify the amendment and restatement of the i y=mds, Inc. [m} O [m}
all nominees from all nominees Employee Stock Purchase Pl
4. To ratify the selection of Ernst & Young LLP, céed public m} O m}
accountants, as the Company’s independent auditdhé fiscal year
O ending October 2, 200

For all nominees except as noted above
The Board recommends a vote AGAINST Items 5 and 6.

5 To consider and act upon a shareholder proposaimeending that tt [m} O [m}
Board of Directors take all steps necessary tcapgtalize the
Company'’s equity structure to result in one shane, vote for all
outstanding stock of the Compai

6 To consider and act upon a shareholder proposaimeending that tt [m} O [m}
Board of Directors take the necessary steps tan@that an
independent director who is not nor was formerky ¢hief executive of
the Company serve as chair of the Board of Director

MARK BOX AT RIGHT IF AN ADDRESS CHANGE OR O
COMMENT HAS BEEN NOTED ON THE REVERSE SIDE OF THIS

CARD.

ANNUAL MEETING -MARK HERE IF YOU PLAN TO ATTEND O
THE MEETING

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

Signature Date: Date:

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

End of Filing
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