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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of Earliest Event Reported)November 12, 2004

Tyson Foods, Inc.
(Exact name of Registrant as specified in its @nart

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numibehiding area code, of
Registrant's principal executive offices)

Not applicable
(Former name, former address and former fiscal, ykapplicable)

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisionsg¢e General Instruction A.2. below):

[1] Written communications pursuant to R4R5 under the Securities Act (17 CFR 230.425)
[1] Soliciting material pursuant to Ruleat42 under the Exchange Act (17 CFR 240.14a-12)
[1] Pre-commencement communications purstcaRule 14d-2(b) under the Exchange Act (17 CBB.24d-2(b))

[1] Pre-commencement communications pursteaRule 13e-4(c) under the Exchange Act (17 CER 23e-4(c))




ITEM 1.01 - ENTRY INTO A MATERIAL DEFINITIVE CONTRA CT.

On November 12, 2004, Tyson Foods, Inc. (the "Comf)aentered into employment agreements with Cdaiglart, the Compan
Senior Vice President, Chief Accounting Officer &@dntroller, and Dennis Leatherby, the CompanyisideVice President, Finance ¢
Treasurer and Interim Chief Financial Officer. Ravember 15, 2004, the Company entered into an @mpnt agreement with J. Albe
Gonzalez-Pita, the Company's Executive Vice-Presided General Counsel (collectively with Messrarttind Leatherby, the "Officers").

The term of employment under each employment aggaenommences as of an effective date of Octob20@4 and terminates
October 4, 2009, unless terminated prior to sudie.ddr. GonzaleRita's agreement provides for an annual base safampt less thz
$475,000. The agreements with Messrs. LeatherbyHamt each provide for an annual base salary pfass than $260,000. Each Office
also eligible to receive awards under the Compaay'sial bonus plan in effect during their term wipboyment, subject to the discretior
senior management of the Company. In addition, Gffficers may also participate in financial and fast benefit programs gener:
applicable to officers of the Company, including tBompany's stock option, restricted stock programgplemental executive retirement,
insurance plans and medical reimbursement plahs. Officers' compensation will be subject to reviemm time to time when compensat
of other officers and managers of the Companyeriewed for consideration of increases.

Under the agreements, the Officers received réstristock grants of shares of Class A Common Stesking on October 4, 2009 in

following amounts: Mr. Gonzalez-Pita - 53,571.428@res, Mr. Leatherby - 20,676.6917 shares andHdrt - 26,420.2172 shares.

addition, Mr. Hart received a restricted stock grah5,117 shares of Class A Common Stock whicttsves December 26, 2005 and

Leatherby received a restricted stock grant of 5 gHares of Class A Common Stock which vests ooliectl5, 2006. Under the agreeme
each Officer is entitled to receive on the granedapecified by the Company, consistent with tben@any's past practice, a grant of opt
to purchase shares of Class A Common Stock, sutgeitte terms and conditions of the Tyson Foods, 2000 Stock Incentive Plan &
pursuant to an option grant agreement currentlysim by the Company for officers generally. Thereise price of any such gramiust b
equal to the market price on the date of the styution grant, and the options are part of the aw®rsition received by the officer for

agreement to protections of confidential informaténd trade secrets of the Company and to acoampetition provision that extends one \
after termination of the Officer's employment. September 29, 2004, the date selected by the Confpagranting options to managem
employees, Mr. GonzaleRita received a grant of 40,000 options, and Messratherby and Hart each received a grant of 8dgjins, a
previously reported by these officers on Form @ future grant dates selected by the Company,GQdnzalezPita will receive a grant

40,000 options and Messrs. Leatherby and Hart eétheceive a grant of 8,000 options. The optiaest forty percent (40%) on the sec
anniversary of the date of the grant and in tweetcent (20%) increments annually thereafter dully vested.

Mr. GonzalezPita also received a signing bonus in the amour§i6@0,000 prior to entering into his agreement amkerformanc
award payable in shares of Class A Common Stockan aggregate value on the date of grant of 816 On the first business day
each of the Company's 2006 and 2007 fiscal years@dnzalezPita will be eligible to receive an additional perhance award payable
shares of Class A Common Stock, with each awaréhjaav maximum aggregate value on the date of gra8375,000. All performan
share awards are subject to




the approval of shareholders at the Company's 200ial Meeting of Shareholders. Subject to shddet@pproval, each performance sl
award will vest three years after the date of gkasted upon a comparison of the market price o€Ctmapany's Class A Common Stock
peer group of publicly traded companies and théezelment by the Company of certain return on irees@pital measures.

The Officers may terminate their employment undher tespective employment agreements, subject todbiefidentiality and non-
compete obligations, upon ninety days' notice ® @mpany, and the Company has the right to tetmitiee agreements at any time u
written notice subject to the obligation to contnio pay base salary for a period specified in eggeement (which in any event does
exceed one year) and subject to provisions relatirije early vesting of stock options and restdcitock upon such termination.

The foregoing description is qualified in its eatir by reference to the provisions of the employnagmeements, which are attac
as exhibits to this Form 8-K.

ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS.
(c) Exhibits

10.1 Executive Employment Agreement between the CompaudyJ. Alberto
Gonzalez-Pi#tated November 15, 2004
10.2 Officer Employmekdreement between the Company and Craig J. Hart,
dated Novemb2y 2004
10.3 Officer Employmexdreement between the Company and Dennis
Leatherby, dhiddovember 12, 2004




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned hereunto duly authorized.

Tyson Foods, Inc

Date: November 18, 20( By: /s/ R. Read Hudson

Name: R. Read Huds«

Title:  Secretary & Vice Preside
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Number
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10.3

Tyson Foods, Inc.
Current Report On Form 8-K
Dated November 18, 2004

EXHIBIT INDEX

Description
Executive Employment Agreement between the Comjpaiy]. Alberto Gonzal-
Pita, dated November 15, 20
Officer Employment Agreement between the Comparmy@raig J. Hart, date
November 12, 200
Officer Employment Agreement between the Camypand Dennis Leatherby,
dated November 12, 20(



EXECUTIVE EMPLOYMENT AGREEMENT
(NEW)

This Employment Agreement (the "Agreatig effective the fourttday of October, 2004 (the "Effective Date"), by and betw
Tyson Foods, Inc., a Delaware corporation ("Compamgnd any of its subsidiaries and affiliates @ieafter collectively referred to
"Employer"), and GonzalePita, J. Alberto(hereinafter referred to as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very competitiuginess, where the development and retentiontefsive trade secrets ¢
proprietary information is critical to future busss success; and

WHEREAS, Officer, by virtue of Officer's employmewith Employer, is involved in the development ahd has access to, t
critical business information, and, if such infotioa were to get into the hands of competitors ofptoyer, Officer could do substan
business harm to Employer; and

WHEREAS, Employer has advised Officer that agredreithe terms of this Agreement, and specificiily non-compete and non-
solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche non-compete and naolicitatior
sections, and having reviewed the Agreement ascdewis willing to commit to the restrictions ag f&th herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions @oediaherein, herel
mutually agree as follows:

1. _ Duties Officer shall perform the duties of EVP & Gerle€aunsel or shall serve in such other capacity and witthsoibe
duties for Employer as Employer shall from timetitne prescribe. Officer shall perform all suchidstwith diligence and thoroughne
Officer shall be subject to and comply with allas policies, procedures, supervision and direatfoBmployer in all matters related to
performance of Officer's duties.

2. Term of EmploymentThe term of employment hereunder shall be fpeod of five (5) years, commencing on the Effes
Date and terminating on the fifdnniversary of the




Effective Date, unless terminated prior thereta@cordance with the provisions of this Agreemeim fberiod from the Effective Date to
earlier of the_fifthanniversary of the Effective Date or any earliemi@ation of employment is referred to herein as tReriod @
Employment"). Notwithstanding the expiration oétReriod of Employment, regardless of the reasuthjrmaddition to other obligations tl
survive the Period of Employment, the obligatioh©fficer under Sections 8 (b), (c), (d), (e), (@), (h), and (i) shall continue in effect a
the Period of Employment for the time periods sfetiin these sections.

3. CompensationFor the services to be performed hereunderc@ffshall be compensated by Employer during théeo&®er
Employment at the rate of not less than foundred, seventfive thousand dollars and 00/108 475,000.00 per year payable in accorda
with Employer's payroll practices, and in additisimall receive awards under Employer's annual bqtas then in effect, subject to -
discretion of the senior management of EmployenchScompensation will be subject to review fromeimo time when salaries of ofl
officers and managers of Employer are revieweaémsideration of increases thereof.

4. Participation in Benefit Brams. Officer shall be entitled to participate in abgnefit programs generally applicable
officers of Employer adopted by Employer from titogime.

5. Limitation on Outside Actieis. Officer shall devote full employment energiggerest, abilities and time (except for pers
investments) to the performance of Officer's olilas hereunder and shall not, without the writtemsent of the Chief Executive Offic
render to others any service of any kind or engageny activity which conflicts or interferes withe performance of Officer's dut
hereunder.

6. Ownership of Officer's Intiems. All ideas, inventions, and other developmentsrgrovements conceived by Officer, al
or with others, during Officer's Period of Employmiewhether or not during working hours, that arighin the scope of the busin
operations of Employer or that relate to any ofwloek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at Employer's expense, to obtatents on any such patentable ideas, inventiorts,odtrer developments, and agree
execute all documents necessary to obtain suchtgdtethe name of the Employer.

7. Termination




(@) Voluntary Termination . Officer may terminate Officer's employment, inchugli Officer's retirement, whe
appropriate pursuant to this Agreement at any tiyn@ot less than ninety (90) days prior writtericeto Employer. Upon receipt of st
notice, Employer shall have the right, at its stilecretion, to accelerate Officer's date of terrigmaat any time during said notice perit
Officer shall not be entitled to any compensatiamf Employer for any period beyond Officer's actl@te of termination, and Officer's St
Options, Performance Stock and Deferred Stock Awaeth as hereinafter defined) shall be treategregided in the award agreeme
pursuant to which such rights were granted. Offgtell not be entitled to a bonus for the fiscalryef the Employer in which such volunt
termination occurs.

(b) Employer Involuntary Termination . Employer shall be entitled, at its election aith or without cause, to termin:
Officer's employment pursuant to this Agreementrupwitten notice to Officer. Upon a termination Bynployer, Employer shall continue
pay Officer at the rate and in the manner provideS8ection 3 above for a period after the dateeohination equivalent to: (i) one (1) yee
Officer has been employed by Employer for a pebdive (5) years or more; or (ii) six (6) monthfsOfficer has been employed
Employer for a period of less than five (5) yeats. either event, Employer shall treat Officer'®ct Options, Performance Stock
Deferred Stock Award as provided in the award agergs pursuant to which such rights were grantefficer shall not be entitled to a
bonus for the fiscal year of the Employer in whitlth voluntary termination by Employer occurs.

The Officer's eligibility treceive benefits under this Section 7(b) shalt@editioned upon (i) the Officer's execution «
General Release and Separation Agreement, antidilceneral Release and Separation Agreement begaffective after the lapse of ¢
permitted or required revocation period without #issociated revocation rights being exercised ffigeD.

(c) Incapacity . If Officer is unable to perform Officer's dutiesrpuant to this Agreement by reason of disabilitypioyel
may terminate Officer's employment pursuant to Agseement by thirty (30) days written notice tdfiGdr. If Officer is unable to perfor
Officer's duties pursuant to this Agreement by oeasf death, this Agreement shall immediately




terminate. Officer's Stock Options, Performancecktand Deferred Stock Award in the event of a teation under this section shall
treated as provided in the award agreements pursuarhich such rights were granted. In the ewd®fficer's death or disability, Officer,
Officer's estate, as applicable shall receive agped bonus for the portion of time worked durihg fiscal year of the Employer in wh
termination under this Section 7 (c) occurs, bagazh the bonus received by Officer during the imiaiedly prior fiscal year.

8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NorCompete Clause.

(a) Officer shaltesve, in addition to all reqular compensationdervices as described in Section 3 of this Agreénae
additional consideration for signing this Agreemantl for agreeing to abide and be bound by thestepmovisions and restrictions of t
Section 8, the following:

(@ Award of 53571.4288hares of Tyson Foods, Inc. Class A Common StoCkrfimon Stock") subject to t
terms and conditions of a restricted stock granté@ment currently in use by the Employer for awaodsfficers generally.

(i) Dag Officer's Period of Employment, on grant datede specified by Employer consistent with Empits
past practices for grants of options to Employemsegally, a grant of 40,008ptions to purchase shares of Common Stock, sutgjette
terms and conditions of the Tyson Foods, Inc. 28tk Incentive Plan ("Stock Plan"), and an optioant agreement currently in use by
Employer for officers generally.

(iii) On the first business day of each af tbompany's 2005, 2006 and 2007 fiscal years, €f6ball receive
performance award payable in shares of Common Stedérred to herein as "Performance Stock") hawingaximum aggregate value ¢
375,000.000n the date of the award, subject to the termscanditions of the Stock Plan and the form of perfance award currently in t
by the Employer for officers generally. Subjectiie approval of shareholders of the Company (dsed below), and the satisfaction of
performance criteria set forth in the applicablédq@enance award agreement, the award made in 20lbwest two (2) business days after
Company publicly releases its earnings for the 2i§al year, the award made in 2006 shall vest @dusiness days after the Comg
publicly releases its earnings for the 2008 figesr, and the award made in 2007 shall vest two




(2) business days after the Company publicly releats earnings for the 2009 fiscal year. The dimgr of Performance Stock by
Company must be approved by the affirmative vota afajority of the votes cast on the issues a5 Annual Meeting of Sharehold
duly held in accordance with the laws of the StdtBelaware. All awards of Performance Stock mglé¢he Compensation Committee p
to such shareholder approval are contingent uperafiproval. In the event shareholder approval tsobtained, within the time frame
forth in this Section 8(a)(iii), the award of Perftance Stock made pursuant to this Section 8(a3(iall be null and void and of no force .
effect.

(b) Officer recogegzthat, as a result of Officer's employment hadteugand Officer's employment, if any, with Emplc
for periods prior to the Effective Date), Officeashhad and will continue to have access to cortideimformation in multiple form:
electronic or otherwise, such confidential inforioatincluding but not being limited to trade sesrgproprietary information, intellectt
property, and other documents, data, and informat@ncerning methods, processes, controls, tecasjdarmulas, production, distributit
purchasing, financial analysis, returns and rep@ntaddition if Officer is involved with marketingales or procurement Officer has had
will continue to have access to lists of customergpliers, vendors, and accounts, other sensitifmation and data regarding
customers, suppliers, vendors, services, salesingriand costs of Employer which are highly coefitial and constitute trade secret:
confidential business information) which is the gty of and integral to the operations and sucoé&mployer, and therefore agrees t
bound by the provisions of this Section 8, whicHic@f agrees and acknowledges to be reasonableecessary to protect legitimate .
important business interests and concerns of Ereplo@fficer acknowledges that the information redd to above has independent econi
value from not being generally known to, and nahgeeadily ascertainable by proper means by, opieesons who can obtain econo
value from its disclosure or use. Officer furtteknowledges that Employer has taken all reasonstBles under the circumstance:
maintain the secrecy and/or confidentiality of sirdbrmation.

(c) Officer agreésait Officer will not divulge to any person, nor usethe detriment of Employer, nor use in any best
or process of manufacture competitive with or saimib any business or process of manufacture ofi@rap at any time during Period of




Employment or thereafter, any of the trade secaetd/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express tert permission of Employer. A trade secret shallude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforraatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting theierests, preferences, credibrthiness
likely receptivity to solicitation for participatio in various transactions and related informatidmamed during the course of Office
employment with Employer.

(d) Officer agreéat at the time of leaving the employ of Employ@fficer will deliver to Employer, and not keep
deliver to anyone else, any and all originals ampies, electronic or hard copy, of notebooks, mamda, documents, communications,
in general, any and all materials relating to tlisibess of Employer, or constituting property of tmployer. Officer further agrees 1
Officer will not, directly or indirectly, request @dvise any customers or suppliers of Employevitbdraw, curtail or cancel its business v
Employer.

(e) During OfficePeriod of Employment with the Employer and foreaipd of one (1) year after the expiration of
Period of Employment (it is expressly acknowleddiealt this clause is intended to survive the exjpinabf the Period of Employmer
Officer will not directly or indirectly, in the Utéd States, participate in any Position in any ess in Direct Competition with the busir
of the Employer. The term "Direct Competition," @sed in this section, shall mean any businessdihattly competes against any line
business in which Officer was actively engagedmy®fficer's employment with the Employer. ThentéPosition," as used in this secti
includes a partner, director, holder of more th#nd the outstanding voting shares, principal, exige, officer, manager or any employm
or consulting position with an entity in Direct Cpatition with Employer, where Officer performs ashyties which are substantially similal
those performed by the Officer during Officer's émyment with Employer. Officer acknowledges thdsabstantially




similar" position shall include any position in whi Officer might be able to utilize the valuablepprietary and confidential information
which Officer was exposed during Officer's employineith Employer. It is acknowledged and agreeat the scope of the clause as set-
above is essential, because 1) a more restricéfiaiton of "Position” (e.g. limiting it to the &ne" position with a competitor) will subji
the Employer to serious, irreparable harm by alfmyveompetitors to describe positions in ways todevene operation of this clause,
substantially restrict the protection sought by Eower, and 2) by allowing the Officer to escape #épplication of this clause by acceptir
position designated as a "lesser" or "differentsifjpon with a competitor, the Employer is unableréstrict the Officer from providir
valuable information to such competing entity te ttarm of the Employer.

)] Officer recoges that Officer possesses confidential informagind trade secrets about other employees of Em
relating to their education, experience, skillsilitds, salary and benefits, and interpersonahtiehships with customers and supplier
Employer. Officer recognizes that the informatioffi€@r possesses about these other employees genetally known, is of substantial va
to Employer in securing and retaining customers sumgpliers, and was acquired by Officer becaus©ffiter's business position w
Employer. Officer agrees that during Officer'siBemof Employment hereunder, and for a period oéeh(3) years after the expiration of
Period of Employment (it is expressly acknowledgledt this clause is intended to survive, if appilea the expiration of the Period
Employment), Officer shall not, directly or inditgg solicit or contact any employee or agent offioger, with a view to or for the purpo:
of inducing or encouraging such employee or agetddve the employ of Employer, for the purposéeahg hired by Officer, any employ
affiliated with Officer, or any competitor of Empler. Officer agrees that Officer will not convegyasuch confidential information or tre
secrets about other employees to anyone affiliaitddOfficer or to any competitor of Employer.

(9) Officer acknowtges that the restrictions contained in this Sadiare reasonable and necessary to protect Enmjs
interest in this Agreement and that any breachetbfewill result in an irreparable injury to Employ®r which Employer has no adeqt
remedy at law. Officer therefore agrees thathaavent Officer breaches any of the provisiomgaioed in this Section 8, Employer shal
authorized and entitled to seek from any court of




competent jurisdiction (i) a temporary restrainimigler, (ii) preliminary and permanent injunctivdieg (iii) an equitable accounting of
profits or benefits arising out of such breach) @irect, incidental and consequential damagesngriffom such breach; and/or(v)
reasonable legal fees and costs related to amynadiaken by Employer to enforce Section 8.

(h) Employer and i0éf have attempted to specify a reasonable pesfotime, a reasonable area and reasol
restrictions to which this Section 8 shall applgmployer and Officer agree that if a court or adstmtive body should subsequel
determine that the terms of this Section 8 aretgrdhan reasonably necessary to protect Employe€gest, Employer agrees to waive tt
terms which are found by a court or administratiegly to be greater than reasonably necessary teghiie@mployer's interest and to req
that the court or administrative body reform thigréement specifying a reasonable period of timesaioth other reasonable restrictions a:
court or administrative body deems necessary. heEyrOfficer agrees that Employer shall have thbtrio amend or modify this Section ¢
necessary to comport with the determination of @yt or administrative body that such Sectiorhis br a similar agreement entered int
Employer with any other officer or manager of Enyalois greater than reasonably necessary to prataployer's interest.

(i) Officer further agrees that this Section 8,vesll as the Sections 12 and 13 relating to choitéaw and forum fc
resolution, are integral parts of this Agreement that should a court fail or refuse to enforce istrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvab the Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisimmesenforced but the time frame is reduced beybatdspecifie
above) provided to and elected by Officer undené¢nms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney's fees. Officer acknowledges that suctrdws not intended as "liquidated damages" ambisexclusive to other remedies avail:
to Employer. Instead such award is intended tarenthat Officer is not unjustly enriched as a hestiretaining contract benefits not ear
by Officer.

9. Termination for Egregious Circunmstas. Notwithstanding any other provision of this Agneent, including the terms of Sectic
hereof, Employer may, at its sole and absoluterefien, terminate this Agreement, and Officer'sidteof Employment hereunder withe

any




payment, liability or other obligation, in the eve(a) Officer engages in misconduct which resutmjury to the Employer, or (b) Officer
convicted of a job-related felony or misdemeanor.

10._Modification This Agreement contains all the terms and cambtagreed upon by the parties hereto, and no atireement
oral or otherwise, regarding the subject mattethisf Agreement shall be deemed to exist or bindeeibf the parties hereto, except for
pre-employment confidentiality agreement that may elettveen the parties. This Agreement cannot bdiffad except by a writing signi
by both parties.

11. Assignment. This Agreement shall be binding upon Officer, i€df's heirs, executors and personal represensative upo
Employer, its successors and assigns. Officer noyassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

12. Applicable Law Officer acknowledges that this Agreement is @enable at various locations throughout the Uniates an
specifically performable wholly or partly within é¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.

13._Jurisdiction and Venue of Dispute¥he courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc@ffiwhether such disputes arise from this Agre¢roeotherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officer's residence emisents to venue in Washing
County, Arkansas.

14. Acceleration Upon a Change in @unt Upon the occurrence of a Change in Control (@efibelow) the restricted Comn
Stock, stock options, and Performance Stock thaé Heeen granted to Officer pursuant to an awar@éeagent from the Employer un
Sections 8(a)(i),(ii) and (iii), or which have othése been previously granted to Officer under aara agreement from the Employer;
which awards are unvested at the time of the Chamggontrol, will vest sixty (60) days after the &ige in Control event occurs (unl
vesting earlier pursuant to the terms of an awagtkement). If the Officer is terminated by the Hwoypr other than for egregic
circumstances during such sixty (60) day periodpfathe unvested restricted




Common Stock, stock options, and Performance Sgoakted pursuant to such award agreements willareshe date of termination. F
purposes of this Agreement, the term "Change inti@brshall have the same meaning as the term "@aamControl" as set forth in the Pl
provided, however, that a Change in Control shallinclude any event as a result of whaie or more of the following persons or ent
possess, immediately after such event, over fiftscent (50%) of the combined voting power of thepayer or, if applicable, a succes
entity: (a) Don Tyson; (b) individuals related t@®Tyson by blood, marriage or adoption , or thatesof any such individuabr (c) an
entity (including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdhi one or more individuals or este
described in clauses (a) and (b) hereof possegssfiftyepercent (50%) of the combined voting powsrbeneficial interests of suantity.
The Committee shall have the sole discretion terpret the foregoing provisions of this paragraph.

15._Severability.If, for any reason, any one or more of the priovis contained in this Agreement are held to balidyillegal ol
unenforceable in any respect, such invaliditygelity or unenforceability shall not affect any ettprovision hereof, and this Agreement <

be construed as if such invalid, illegal or uneaéable provision had never been contained herein.

IN WITNESS WHEREOF, the parties heredwe executed this Agreement effective as of tlyeadid year first above written.

10




OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER'S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLED GES OFFICER IS SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREES TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN

/sl J. AlbertozalezPita
(Officer)

Corp
(Location)

11504
(Date)

Tyson Foods, Inc.

By John Tyson

Title Chairmanda@EO

11




OFFICER EMPLOYMENT AGREEMENT
(2004 Amendment)

This Employment Agreement (the "Agreettg effective the 4tlday of October 2004 (the "Effective Date"), by and between Ty
Foods, Inc., a Delaware corporation ("Company"§l any of its subsidiaries and affiliates (hereieaftollectively referred to as "Employe
and HART, CRAIG (hereinafter referred to as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very competitiuginess, where the development and retentiontefsive trade secrets ¢
proprietary information is critical to future busss success; and

WHEREAS, Officer, by virtue of Officer's employmewith Employer, is involved in the development ahd has access to, t
critical business information, and, if such infotioa were to get into the hands of competitors ofptoyer, Officer could do substan
business harm to Employer; and

WHEREAS, Employer has advised Officer that agredreithe terms of this Agreement, and specificiily non-compete and non-
solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche non-compete and naolicitatior
sections, and having reviewed the Agreement ascdewis willing to commit to the restrictions ag f&th herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions @oediaherein, herel
mutually agree as follows:

1. _ Duties Officer shall perform the duties of SVP Chiefodanting Officer & Controlleror shall serve in such other capa
and with such other duties for Employer as Empl@yell from time to time prescribe. Officer shadirform all such duties with diligence ¢
thoroughness. Officer shall be subject to and dgmijith all rules, policies, procedures, supervisgnd direction of Employer in all matt
related to the performance of Officer's duties.

2. Term of EmploymenfThe term of employment hereunder shall be fperod of five( 5) years, commencing on the Effect
Date and terminating on the fifdnniversary of the Effective Date, unless termidaieor thereto in accordance with the provisiohthcs




Agreement (the period from the Effective Date te #arlier of the fifthanniversary of the Effective Date or any earliemi@ation o
employment is referred to herein as the "PerioBmployment"). Notwithstanding the expiration oétReriod of Employment, regardles:
the reason, and in addition to other obligatiora gurvive the Period of Employment, the obligagiah Officer under Sections 8 (b), (c), |
(e), (M, (9), (h), and (i) shall continue in effexfter the Period of Employment for the time pdsi@pecified in these sections.

3. CompensationFor the services to be performed hereunderc@ffshall be compensated by Employer during théeo&®er
Employment at the rate of not less than Two hundiety thousand dollars and 00/1q0$260,000.00 per year payable in accordance \
Employer's payroll practices, and in addition megetive awards under Employer's annual bonus pmitheffect, subject to the discretior
the senior management of Employer. Such compemsatill be subject to review from time to time whealaries of other officers a
managers of Employer are reviewed for consideraifancreases thereof.

4. Participation in Benefit Brams. Officer shall be entitled to participate in abgnefit programs generally applicable
officers of Employer adopted by Employer from titogime.

5. Limitation on Outside Actie@is. Officer shall devote full employment energiggerest, abilities and time (except for pers
investments) to the performance of Officer's olil@a hereunder and shall not, without the writtensent of the Chief Executive Officer
the General Counsel of the Employer, render torsthay service of any kind or engage in any agtivihich conflicts or interferes with t
performance of Officer's duties hereunder.

6. Ownership of Officer's Intiems. All ideas, inventions, and other developmentsmprovements conceived by Officer, ali
or with others, during Officer's Period of Employmiewhether or not during working hours, that arghim the scope of the busin
operations of Employer or that relate to any ofwhek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at Employer's expense, to obtatenps on any such patentable ideas, inventiorts,ottver developments, and agree
execute all documents necessary to obtain suchtgdtethe name of the Employer.

7. Terminatian

(@) Voluntary Termination . Officer may terminate Officer's employment, inclougli




Officer's retirement, where appropriate pursuarnhi® Agreement at any time by not less than ni@®y days prior written notice to
Employer. Upon receipt of such notice, Employetligtave the right, at its sole discretion, to aecate Officer's date of termination at any
time during said notice period. Officer shall hetentitled to any compensation from Employer for period beyond Officer's actual date of
termination, and Officer's Stock Options and Defdrtock Award (each as hereinafter defined) dfeatteated as provided in the award
agreements pursuant to which such rights were ggla@fficer shall not be entitled to a bonus fa fiscal year of the Employer in which
such voluntary termination occurs.

(b) Employer Involuntary Termination . Employer shall be entitled, at its election arith or without cause, to termin:
Officer's employment pursuant to this Agreementrupwitten notice to Officer. Upon a termination Bynployer, Employer shall continue
pay Officer at the rate and in the manner provite8ection 3 above for a period after the dateeohination equivalent to: (i) one (1) yee
Officer has been employed by Employer for a pedbfive (5) years or more; or (ii) six (6) monti<fficer has been employed by Empla
for a period of less than five (5) years. In eiteeent, Employer shall treat Officer's Stock Opsi@nd Deferred Stock Award as provide
the award agreements pursuant to which such nigte granted. Officer shall not be entitled to &owyus for the fiscal year of the Empla
in which such voluntary termination by Employer o

The Officer's eligibility treceive benefits under this Section 7(b) shalt@editioned upon (i) the Officer's execution «
General Release and Separation Agreement, antidilceneral Release and Separation Agreement begaffective after the lapse of ¢
permitted or required revocation period without #issociated revocation rights being exercised iz €f

(c) Incapacity . If Officer is unable to perform Officer's dutiesrpuant to this Agreement by reason of disabilityptoyel
may terminate Officer's employment pursuant to Agseement by thirty (30) days written notice tdfiGdr. If Officer is unable to perfor
Officer's duties pursuant to this Agreement by oeasf death, this Agreement shall immediately tevaté. Officer's Stock Options &
Deferred Stock Award in the event of a terminatimer this section shall be treated as providetiénaward agreements pursuant to w
such rights were granted. In the event of Offscdeath or disability, Officer, or Officer's estat® applicable, shall receive a prorated b
for the portion of time worked during the fiscalyef




the Employer in which termination under this Satffo(c) occurs, based upon the bonus received figeDfuring the immediately prior
fiscal year.

8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NorCompete Clause.

(a) Officer shaltesve, in addition to all reqular compensationdervices as described in Section 3 of this Agreénae
additional consideration for signing this Agreemantl for agreeing to abide and be bound by thestepmovisions and restrictions of t
Section 8, the following:

0] fAward of 26,420.2173hares of Tyson Foods, Inc. Class A Common St&@knimon Stock™) subject to t
terms and conditions of a restricted stock granté@ment currently in use by the Employer for awaodsfficers generally.

(i) Dag Officer's Period of Employment on grant daed¢ specified by Employer consistent with Emplts
past practices for grants of options to Employesseeally, a grant of 8,000ptions to purchase shares of Common Stock, sutgjebe term
and conditions of the Tyson Foods, Inc. 2000 Stodentive Plan ("Stock Plan"), and an option gragteement currently in use by
Employer for officers generally.

(b) Officer recogesthat, as a result of Officer's employment hetteuand Officer's employment, if any, with Emplc
for periods prior to the Effective Date), Officeashhad and will continue to have access to cortiieimformation in multiple form:
electronic or otherwise, such confidential inforroatincluding but not being limited to trade sesrgbroprietary information, intellectt
property, and other documents, data, and informatancerning methods, processes, controls, tecasjdarmulas, production, distributit
purchasing, financial analysis, returns and rep@ntaddition if Officer is involved with marketingales or procurement Officer has had
will continue to have access to lists of customergpliers, vendors, and accounts, other sensitifermation and data regarding
customers, suppliers, vendors, services, salesingriand costs of Employer which are highly coefitial and constitute trade secret
confidential business information) which is the gty of and integral to the operations and sucoé&mployer, and therefore agrees t
bound by the provisions of this Section 8, whicHic@f agrees and acknowledges to be reasonabl&ecgbsary to protect legitimate .
important business interests and concerns of




Employer. Officer acknowledges that the informatreferred to above has independent economic \fedue not being generally known
and not being readily ascertainable by proper mégnother persons who can obtain economic valom fits disclosure or use. Offic
further acknowledges that Employer has taken albaaable steps under the circumstances to maithi@isecrecy and/or confidentiality
such information.

(©) Officer agrebsat Officer will not divulge to any person, nor usehe detriment of Employer, nor use in any best
or process of manufacture competitive with or shmib any business or process of manufacture ofl@®&map at any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express terit permission of Employer. A trade secret shatlude any information maintained
confidential and used by Employer in its businéssluding but not limited to a formula, pattern,ngpilation, program, device, meth
technique or process that has value, actual ompiatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforraatused by Employer in its business <
include, without limitation, the identity of custems and suppliers and information reflecting thieferests, preferences, credibrthiness
likely receptivity to solicitation for participatio in various transactions and related informatidmamed during the course of Office
employment with Employer.

(d) Officer agredat at the time of leaving the employ of Employ@fficer will deliver to Employer, and not keep
deliver to anyone else, any and all originals ampies, electronic or hard copy, of notebooks, mamda, documents, communications,
in general, any and all materials relating to tlsibess of Employer, or constituting property of tmployer. Officer further agrees 1
Officer will not, directly or indirectly, request @dvise any customers or suppliers of Employevitbdraw, curtail or cancel its business v
Employer.

(e) During OfficePeriod of Employment with the Employer and foreaipd of one (1) year after the expiration of
Period of Employment (it is expressly acknowleddealt this clause is intended to survive the exjpinabf the Period of Employmer
Officer will not directly or indirectly, in the Uted States, participate in any Position in any ess in Direct Competition with the busir
of the Employer. The term




"Direct Competition,"” as used in this section, shatan any business that directly competes agamstine of business in which Officer v
actively engaged during Officer's employment withfoyer. The term "Position," as used in this isectincludes a partner, director, hol
of more than 5% of the outstanding voting sharesicipal, executive, officer, manager or any empieynt or consulting position with
entity in Direct Competition with Employer, wherefi©er performs any duties which are substantialiyilar to those performed by 1
Officer during Officer's employment with Employe®fficer acknowledges that a "substantially sinfilaosition shall include any position
which Officer might be able to utilize the valuabjoprietary and confidential information to whiCifficer was exposed during Office
employment with Employer. It is acknowledged amgead that the scope of the clause as set forthiealsoessential, because 1) a n
restrictive definition of "Position" (e.g. limiting to the "same" position with a competitor) wsllibject the Employer to serious, irrepar.
harm by allowing competitors to describe positionways to evade the operation of this clause,safdtantially restrict the protection sot
by Employer, and 2) by allowing the Officer to gseahe application of this clause by accepting sitfpm designated as a "lesser'
"different" position with a competitor, the Emplayis unable to restrict the Officer from providingluable information to such compet
entity to the harm of the Employer.

® Officer recoges that Officer possesses confidential informatiod trade secrets about other employees of Em
relating to their education, experience, skillsilitds, salary and benefits, and interpersonahtiehships with customers and supplier
Employer. Officer recognizes that the informatioffi€gr possesses about these other employees genetally known, is of substantial va
to Employer in securing and retaining customers sugpliers, and was acquired by Officer becaus©ffiter's business position w
Employer. Officer agrees that during Officer'siBémof Employment hereunder, and for a period oéeh(3) years after the expiration of
Period of Employment (it is expressly acknowledgledlt this clause is intended to survive, if apgllea the expiration of the Period
Employment), Officer shall not, directly or inditgg solicit or contact any employee or agent offwyer, with a view to or for the purpo:
of inducing or encouraging such employee or aget¢dve the employ of Employer, for the purposéeihg hired by Officer, any employ
affiliated with Officer, or any competitor of Empler. Officer agrees that Officer will not




convey any such confidential information or tra@ersts about other employees to anyone affiliatéd @fficer or to any competitor
Employer.

(9) Officer acknowtges that the restrictions contained in this Sadiare reasonable and necessary to protect Enmjs
interest in this Agreement and that any breachetbfewill result in an irreparable injury to Employ®r which Employer has no adeqt
remedy at law. Officer therefore agrees thathmavent Officer breaches any of the provisiongainad in this Section 8, Employer shal
authorized and entitled to seek from any court ahpetent jurisdiction (i) a temporary restrainingler, (i) preliminary and permant
injunctive relief, (iii) an equitable accounting all profits or benefits arising out of such brea¢iv) direct, incidental and consequer
damages arising from such breach; and/or (v) aoaable legal fees and costs related to any adideen by Employer to enforce Section 8.

(h) Employer and i0éf have attempted to specify a reasonable pesfotime, a reasonable area and reasol
restrictions to which this Section 8 shall applgmployer and Officer agree that if a court or adstmtive body should subsequel
determine that the terms of this Section 8 aretgrdhan reasonably necessary to protect Employe€rest, Employer agrees to waive tt
terms which are found by a court or administratiegly to be greater than reasonably necessary teghEEmployer's interest and to reqt
that the court or administrative body reform thigréement specifying a reasonable period of timesaioth other reasonable restrictions a:
court or administrative body deems necessary. heEgrOfficer agrees that Employer shall have thbtrio amend or modify this Section ¢
necessary to comport with the determination of @yt or administrative body that such Sectiorhis br a similar agreement entered int
Employer with any other officer or manager of Enyalois greater than reasonably necessary to prataployer's interest.

(i) Officer further agrees that this Section 8,vesll as the Sections 12 and 13 relating to choitéaw and forum fc
resolution, are integral parts of this Agreement] that should a court fail or refuse to enforae tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvabthe Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisiamsenforced but the time frame is reduced beybatspecifie
above) provided to and elected by Officer undertéms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney's fees. Officer acknowledges that such




award is not intended as "liquidated damages" ambi exclusive to other remedies available to Ewygil. Instead such award is intende
ensure that Officer is not unjustly enriched aeslt of retaining contract benefits not earned®iffjcer.

9. Termination for Egregious Circunm&tas. Notwithstanding any other provision of this Agneent, including the terms of Sectic
hereof, Employer may, at its sole and absoluterelimn, terminate this Agreement, and Officer'sid®eof Employment hereunder withe
any payment, liability or other obligation, in theent, (a) Officer engages in willful misconductiethresults in injury to the Employer, or
Officer is convicted of a job-related felony or ehésneanor.

10._Modification Except as otherwise specified in this Sectionthii® Agreement contains all the terms and comalitiagreed upt
by the parties hereto, and no other agreementsppi@herwise, regarding the subject matter of thgreement shall be deemed to exis
bind either of the parties hereto, except for iy @reemployment confidentiality agreement that may elettwveen the parties, and (ii)
stock grant(s) of 19,256.18hares of Common Stock (the "Prior Stock Grant(ajvarded to Officer under prior restricted stocarg
agreement(s) ("Prior Agreement(s)"), which stockngfs) shall continue and vest pursuant to thegarhthe Prior Agreement(s) under wt
such grant(s) of Common Stock were made. Thegsa#gree that the continuation of the Prior Stokn@s) is additional consideration
the commitments made by Officer in Section 8 of thgreement. Except for the preservation of thierF3tock Grant(s) as provided in t
Section, this Agreement is intended to cancel amkicede the terms of the prior employment agreermetween the Officer and t
Company dated 12/26/2000This Agreement cannot be modified except by iivgr signed by both parties.

11._Assignment. This Agreement shall be binding upon Officer, i€Hf's heirs, executors and personal represensatine upo
Employer, its successors and assigns. Officer nehassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

12. Applicable Law Officer acknowledges that this Agreement is @enable at various locations throughout the Uniates an
specifically performable wholly or partly within ¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.




13._Jurisdiction and Venue of Dispute¥he courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc@ffiwhether such disputes arise from this Agre¢roewtherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officer's residence emisents to venue in Washing
County, Arkansas.

14. Acceleration Upon a Change in @ant Upon the occurrence of a Change in Control (éefibelow) the restricted Common
Stock and stock options that have been grantedfice®©pursuant to an award agreement from the Bygylunder Sections 8(a)(i) and (ii), or
which have been otherwise been previously graméfficer under an award agreement from the Emplayed which awards are unveste
the time of the Change in Control, will vest six80) days after the Change in Control event ocfumkess vesting earlier pursuant to the
terms of the award agreement). If the Officeeisrtinated by the Employer other than for egregmt@imstances during such sixty (60) day
period, all of the unvested restricted Common Stoutk stock options granted pursuant to such awgrekanents will vest on the date of
termination. For purposes of this Agreement, énmt"Change in Control" shall have the same meaasnte term "Change in Control" as
forth in the Plan; provided, however, that a Chaimg@ontrol shall not include any event as a resinvhich one or more of the following
persons or entities possess, immediately after sueht, over fifty percent (50%) of the combinedinvg power of the Employer or, if
applicable, a successor entity: (a) Don Tysonijrividuals related to Don Tyson by blood, marriagedoption , or the estate of any such
individual; or (c) any entity (including, but nairited to, a partnership, corporation, trust orited liability company) in which one or more
individuals or estates described in clauses (a)bhbereof possess over fifty percent (50%) ofdbmabined voting power or beneficial
interests of such entity. The Committee shall htleesole discretion to interpret the foregoingvisimns of this paragraph.

15._Severability. If, for any reason, any one or more of the priovis contained in this Agreement are held to balidy illegal ol
unenforceable in any respect, such invaliditygelity or unenforceability shall not affect any ettprovision hereof, and this Agreement <
be construed as if such invalid, illegal or uneaéable provision had never been contained herein.




IN WITNESS WHEREOF, the parties heretoe executed this Agreement effective as of tlyeadd year first above written.

OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER'S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLED GES OFFICER IS SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREES TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

Craig Hart
(Officer)

Corporate
(Location)

112-04
(Date)

Tyson Foods, Inc.

By John Tgso

Title  Chairmand CEO
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OFFICER EMPLOYMENT AGREEMENT
(2004 Amendment)

This Employment Agreement (the "Agreettg effective the 4tlday of October 2004 (the "Effective Date"), by and between Ty
Foods, Inc., a Delaware corporation ("Company"§l any of its subsidiaries and affiliates (hereieaftollectively referred to as "Employe
and LEATHERBY, DENNIS (hereinafter referred to as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very competitiuginess, where the development and retentiontefsive trade secrets ¢
proprietary information is critical to future busss success; and

WHEREAS, Officer, by virtue of Officer's employmewith Employer, is involved in the development ahd has access to, t
critical business information, and, if such infotioa were to get into the hands of competitors ofptoyer, Officer could do substan
business harm to Employer; and

WHEREAS, Employer has advised Officer that agredreithe terms of this Agreement, and specificiily non-compete and non-
solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche non-compete and naolicitatior
sections, and having reviewed the Agreement ascdewis willing to commit to the restrictions ag f&th herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions @oediaherein, herel
mutually agree as follows:

1. _ Duties Officer shall perform the duties of SVP Fina&@&reasureror shall serve in such other capacity and witthsotbe
duties for Employer as Employer shall from timetitne prescribe. Officer shall perform all suchidstwith diligence and thoroughne
Officer shall be subject to and comply with allas policies, procedures, supervision and direatfoBmployer in all matters related to
performance of Officer's duties.

2. Term of EmploymenfThe term of employment hereunder shall be fperod of five( 5) years, commencing on the Effect
Date and terminating on the fifdmniversary of the Effective Date, unless termidgigor thereto in accordance with the provisiofighis
Agreement (the period from the Effective Date te darlier of the fiftranniversary of the




Effective Date or any earlier termination of emptnt is referred to herein as the "Period of Emplegt"). Notwithstanding the expirati
of the Period of Employment, regardless of the aeasgnd in addition to other obligations that swevihe Period of Employment, |
obligations of Officer under Sections 8 (b), (d),((e), (f), (9), (h), and (i) shall continue iffext after the Period of Employment for the t
periods specified in these sections.

3. CompensationFor the services to be performed hereunderc@ffshall be compensated by Employer during théeo&®er
Employment at the rate of not less than Two huthdigty thousand dollars and 00/1§3260,000.0Q per year payable in accordance \
Employer's payroll practices, and in addition megetive awards under Employer's annual bonus pmitheffect, subject to the discretior
the senior management of Employer. Such compemsatill be subject to review from time to time whealaries of other officers a
managers of Employer are reviewed for consideraifancreases thereof.

4. Participation in Benefit Brams. Officer shall be entitled to participate in abgnefit programs generally applicable
officers of Employer adopted by Employer from titogime.

5. Limitation on Outside Actie@is. Officer shall devote full employment energiggerest, abilities and time (except for pers
investments) to the performance of Officer's olil@a hereunder and shall not, without the writtensent of the Chief Executive Officer
the General Counsel of the Employer, render torsthay service of any kind or engage in any agtivihich conflicts or interferes with t
performance of Officer's duties hereunder.

6. Ownership of Officer's Inviems . All ideas, inventions, and other developtseor improvements conceived by Offic
alone or with others, during Officer's Period of fdayment, whether or not during working hours, thed within the scope of the busin
operations of Employer or that relate to any ofwhek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at Employer's expense, to obtatenps on any such patentable ideas, inventiorts,ottver developments, and agree
execute all documents necessary to obtain suchtgdtethe name of the Employer.

7. Termtoa .

(@) Voluntary Termination . Officer may terminate Officer's employment, inclougli




Officer's retirement, where appropriate pursuarnhi® Agreement at any time by not less than ni@®y days prior written notice to
Employer. Upon receipt of such notice, Employetligtave the right, at its sole discretion, to aecate Officer's date of termination at any
time during said notice period. Officer shall hetentitled to any compensation from Employer for period beyond Officer's actual date of
termination, and Officer's Stock Options and Defdrtock Award (each as hereinafter defined) dfeatteated as provided in the award
agreements pursuant to which such rights were ggla@fficer shall not be entitled to a bonus fa fiscal year of the Employer in which
such voluntary termination occurs.

(b) Employer Involuntary Termination . Employer shall be entitled, at its election arith or without cause, to termin:
Officer's employment pursuant to this Agreementrupwitten notice to Officer. Upon a termination Bynployer, Employer shall continue
pay Officer at the rate and in the manner provite8ection 3 above for a period after the dateeohination equivalent to: (i) one (1) yee
Officer has been employed by Employer for a pedbfive (5) years or more; or (ii) six (6) monti<fficer has been employed by Empla
for a period of less than five (5) years. In eiteeent, Employer shall treat Officer's Stock Opsi@nd Deferred Stock Award as provide
the award agreements pursuant to which such nigte granted. Officer shall not be entitled to &owyus for the fiscal year of the Empla
in which such voluntary termination by Employer o

The Officer's eligibility treceive benefits under this Section 7(b) shalt@editioned upon (i) the Officer's execution «
General Release and Separation Agreement, antidilceneral Release and Separation Agreement begaffective after the lapse of ¢
permitted or required revocation period without #issociated revocation rights being exercised iz €f

(c) Incapacity . If Officer is unable to perform Officer's dutiesrpuant to this Agreement by reason of disabilityptoyel
may terminate Officer's employment pursuant to Agseement by thirty (30) days written notice tdfiGdr. If Officer is unable to perfor
Officer's duties pursuant to this Agreement by oeasf death, this Agreement shall immediately tevaté. Officer's Stock Options &
Deferred Stock Award in the event of a terminatimer this section shall be treated as providetiénaward agreements pursuant to w
such rights were granted. In the event of Offscdeath or disability, Officer, or Officer's estat® applicable, shall receive a prorated b
for the portion of time worked during the fiscalayeof the Employer in which termination under tBisction 7 (c) occurs, based upon
bonus received by Officer during the immediatelppfiscal year.




8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NorCompete Clause.

(a) Officer shaltesve, in addition to all regular compensationdervices as described in Section 3 of this Agreénae
additional consideration for signing this Agreemantl for agreeing to abide and be bound by thestepmovisions and restrictions of t
Section 8, the following:

® Aaward of _20,676.691%hares of Tyson Foods, Inc. Class A Common St&€krimon Stock") subject
the terms and conditions of a restricted stock tgggreement currently in use by the Employer foams to officers generally.

(i) Dag Officer's Period of Employment on grant daed¢ specified by Employer consistent with Emplts
past practices for grants of options to Employessegally, a grant of 8,000ptions to purchase shares of Common Stock, sullgj¢lee term
and conditions of the Tyson Foods, Inc. 2000 Stodentive Plan ("Stock Plan"), and an option gragteement currently in use by
Employer for officers generally.

(b) Officer recogefzthat, as a result of Officer's employment hadeugand Officer's employment, if any, with Emplc
for periods prior to the Effective Date), Officeashhad and will continue to have access to cortideimformation in multiple form:
electronic or otherwise, such confidential inforioatincluding but not being limited to trade sesrgproprietary information, intellectt
property, and other documents, data, and informat@ncerning methods, processes, controls, tecasjdarmulas, production, distributit
purchasing, financial analysis, returns and rep@ntaddition if Officer is involved with marketingales or procurement Officer has had
will continue to have access to lists of customergpliers, vendors, and accounts, other sensitifmation and data regarding
customers, suppliers, vendors, services, salesingriand costs of Employer which are highly coefitial and constitute trade secret
confidential business information) which is the gty of and integral to the operations and sucoé&mployer, and therefore agrees t
bound by the provisions of this Section 8, whicHic@f agrees and acknowledges to be reasonabl&ecebsary to protect legitimate .
important business interests and concerns of Ereplo®@fficer acknowledges that the information redd to above has independent econt
value from not being generally known to, and nahfeeadily ascertainable by




proper means by, other persons who can obtain etionelue from its disclosure or use. Officer hat acknowledges that Employer
taken all reasonable steps under the circumstdogeaintain the secrecy and/or confidentiality wéls information.

(©) Officer agrebsat Officer will not divulge to any person, nor usehe detriment of Employer, nor use in any best
or process of manufacture competitive with or shmib any business or process of manufacture ofl@®&map at any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express terit permission of Employer. A trade secret shatlude any information maintained
confidential and used by Employer in its businéssluding but not limited to a formula, pattern,ngpilation, program, device, meth
technique or process that has value, actual ompiatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforraatused by Employer in its business <
include, without limitation, the identity of custems and suppliers and information reflecting thieferests, preferences, credibrthiness
likely receptivity to solicitation for participatio in various transactions and related informatidmamed during the course of Office
employment with Employer.

(d) Officer agreéat at the time of leaving the employ of Employ@fficer will deliver to Employer, and not keep
deliver to anyone else, any and all originals ampies, electronic or hard copy, of notebooks, mamda, documents, communications,
in general, any and all materials relating to tlisibess of Employer, or constituting property of tmployer. Officer further agrees 1
Officer will not, directly or indirectly, request @dvise any customers or suppliers of Employevitbdraw, curtail or cancel its business v
Employer.

(e) During OfficePeriod of Employment with the Employer and foreaipd of one (1) year after the expiration of
Period of Employment (it is expressly acknowleddiealt this clause is intended to survive the exjpinabf the Period of Employmer
Officer will not directly or indirectly, in the Utéd States, participate in any Position in any ess in Direct Competition with the busir
of the Employer. The term "Direct Competition," @sed in this section, shall mean any businessdihattly competes against any line
business in which Officer was actively engagedmyfficer's employment




with Employer. The term "Position," as used irsthection, includes a partner, director, holdemofe than 5% of the outstanding vo!
shares, principal, executive, officer, managermyr employment or consulting position with an entityDirect Competition with Employe
where Officer performs any duties which are sulighty similar to those performed by the Officerrohg Officer's employment wi
Employer. Officer acknowledges that a "substalytigimilar” position shall include any positionwhich Officer might be able to utilize t
valuable, proprietary and confidential informatideem which Officer was exposed during Officer's enyph@nt with Employer. It
acknowledged and agreed that the scope of theeckmiset forth above is essential, because 1) a resirictive definition of "Position" (e
limiting it to the "same" position with a competitavill subject the Employer to serious, irrepambbrm by allowing competitors to desc
positions in ways to evade the operation of thesisé, and substantially restrict the protectiorghbloy Employer, and 2) by allowing 1
Officer to escape the application of this clauseabgepting a position designated as a "lesserdiffetent" position with a competitor, t
Employer is unable to restrict the Officer from yiding valuable information to such competing gntd the harm of the Employer.

® Officer recoges that Officer possesses confidential informagind trade secrets about other employees of Em
relating to their education, experience, skillsilitdss, salary and benefits, and interpersonahtiehships with customers and supplier
Employer. Officer recognizes that the informatioffi€gr possesses about these other employees genetally known, is of substantial va
to Employer in securing and retaining customers sugpliers, and was acquired by Officer becaus©ffiter's business position w
Employer. Officer agrees that during Officer'siBémof Employment hereunder, and for a period oéeh(3) years after the expiration of
Period of Employment (it is expressly acknowledgledlt this clause is intended to survive, if apgllea the expiration of the Period
Employment), Officer shall not, directly or inditgg solicit or contact any employee or agent offwyer, with a view to or for the purpo:
of inducing or encouraging such employee or aget¢dve the employ of Employer, for the purposéeaihg hired by Officer, any employ
affiliated with Officer, or any competitor of Empler. Officer agrees that Officer will not conveyyasuch confidential information or tre
secrets about other employees to anyone affiliaigdOfficer or to any competitor of Employer.




(9) Officer acknowtges that the restrictions contained in this Sadiare reasonable and necessary to protect Enmjs
interest in this Agreement and that any breachetbfewill result in an irreparable injury to Employ®r which Employer has no adeqt
remedy at law. Officer therefore agrees thathsavent Officer breaches any of the provisiongainad in this Section 8, Employer shal
authorized and entitled to seek from any court ahpetent jurisdiction (i) a temporary restrainingler, (i) preliminary and permant
injunctive relief, (iii) an equitable accounting all profits or benefits arising out of such brea¢iv) direct, incidental and consequer
damages arising from such breach; and/or (v) aoaable legal fees and costs related to any adideen by Employer to enforce Section 8.

(h) Employer and io¢f have attempted to specify a reasonable pesfoime, a reasonable area and reasol
restrictions to which this Section 8 shall applgmployer and Officer agree that if a court or adstmtive body should subsequel
determine that the terms of this Section 8 aretgrehan reasonably necessary to protect Employe€gest, Employer agrees to waive tt
terms which are found by a court or administratieely to be greater than reasonably necessary tegbir@mployer's interest and to req
that the court or administrative body reform thigrédement specifying a reasonable period of timesacth other reasonable restrictions a
court or administrative body deems necessary. hegrOfficer agrees that Employer shall have thhtrio amend or modify this Section ¢
necessary to comport with the determination of @myrt or administrative body that such Sectiorhis br a similar agreement entered int
Employer with any other officer or manager of Enyalobis greater than reasonably necessary to prataployer's interest.

(i) Officer further agrees that this Section 8,veall as the Sections 12 and 13 relating to choitéaw and forum fc
resolution, are integral parts of this Agreement] that should a court fail or refuse to enforae tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvabthe Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisiamesenforced but the time frame is reduced beybatspecifie
above) provided to and elected by Officer undertéms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney's fees. Officer acknowledges that suchrdus not intended as "liquidated damages" ambiexclusive to other remedies avail:
to




Employer. Instead such award is intended to erthateOfficer is not unjustly enriched as a resfiitetaining contract benefits not earned by
Officer.

9. Termination for Egregious Circunm&tas. Notwithstanding any other provision of this Agneent, including the terms of Sectic
hereof, Employer may, at its sole and absoluterelimn, terminate this Agreement, and Officer'sid®eof Employment hereunder withe
any payment, liability or other obligation, in theent, (a) Officer engages in willful misconductiethresults in injury to the Employer, or
Officer is convicted of a job-related felony or ehésneanor.

10._Modification Except as otherwise specified in this Sectionthii® Agreement contains all the terms and comalitiagreed upt
by the parties hereto, and no other agreementsppi@herwise, regarding the subject matter of thgreement shall be deemed to exis
bind either of the parties hereto, except for iy @reemployment confidentiality agreement that may elettwveen the parties, and (ii)
stock grant(s) of 38,996.38hares of Common Stock (the "Prior Stock Grant(ajvarded to Officer under prior restricted stocarg
agreement(s) ("Prior Agreement(s)"), which stockngfs) shall continue and vest pursuant to thegarhthe Prior Agreement(s) under wt
such grant(s) of Common Stock were made. Thegsa#gree that the continuation of the Prior Stokn@s) is additional consideration
the commitments made by Officer in Section 8 of thgreement. Except for the preservation of thierF3tock Grant(s) as provided in t
Section, this Agreement is intended to cancel amkicede the terms of the prior employment agreermetween the Officer and t
Company dated 10/15/2001This Agreement cannot be modified except by iivgr signed by both parties.

11._Assignment. This Agreement shall be binding upon Officer, i€Hf's heirs, executors and personal represensatine upo
Employer, its successors and assigns. Officer nehassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

12. Applicable Law Officer acknowledges that this Agreement is @enable at various locations throughout the Uniates an
specifically performable wholly or partly within ¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.




13._Jurisdiction and Venue of Dispute¥he courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc@ffiwhether such disputes arise from this Agre¢roeotherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officer's residence emisents to venue in Washing
County, Arkansas.

14._Acceleration Upon a Change in @int Upon the occurrence of a Change in Control (@efinelow) the restricted Common
Stock and stock options that have been grantedfice®©pursuant to an award agreement from the Bygslunder Sections 8(a)(i) and (ii), or
which have been otherwise been previously graméfficer under an award agreement from the Emplayed which awards are unveste
the time of the Change in Control, will vest six60) days after the Change in Control event ocfumtess vesting earlier pursuant to the
terms of the award agreement). If the Officeeisrtinated by the Employer other than for egregmt@imstances during such sixty (60) day
period, all of the unvested restricted Common Sttt stock options granted pursuant to such awgnebaents will vest on the date of
termination. For purposes of this Agreement, gmmt"Change in Control" shall have the same meaagife term "Change in Control" as
forth in the Plan; provided, however, that a Chaimg@ontrol shall not include any event as a resfitvhich one or more of the following
persons or entities possess, immediately after sueht, over fifty percent (50%) of the combineding power of the Employer or, if
applicable, a successor entity: (a) Don Tysonijr@ividuals related to Don Tyson by blood, marriagedoption , or the estate of any such
individual; or (c) any entity (including, but nairiited to, a partnership, corporation, trust orited liability company) in which one or more
individuals or estates described in clauses (a)landereof possess over fifty percent (50%) ofdbenbined voting power or beneficial
interests of such entity. The Committee shall haeesole discretion to interpret the foregoingvsions of this paragraph.

15. Severability. If, for any reason, any one or more of the priovis contained in this Agreement are held to balidy illegal ol
unenforceable in any respect, such invalidityggiity or unenforceability shall not affect any etlprovision hereof, and this Agreement ¢
be construed as if such invalid, illegal or uneaéable provision had never been contained herein.




IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement effective as of the day and yiestr dbove written.

OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER'S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLED GES OFFICER IS SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREES TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

Dennis Leatherby
(Officer)

Corporat&pringdale
(Location)

112-04
(Date)

Tyson Foods, Inc.

By John Tyson

Title Chairmanda@EO
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