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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
January 30, 2015

To Tyson Foods, Inc. Shareholders:

Notice is hereby given that the Annual Meeting dfafeholders ("Annual Meeting") of Tyson Foods, Jre.Delaware corporati
("Company"), will be held at the Holiday Inn Nortest Arkansas Convention Center, 1500 Soutft @8eet, Springdale, Arkansas, on Frit
January 30, 2015 at 10:00 a.m., Central time Herfollowing purposes:

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

2. To ratify the selection of PricewaterhouseCoopdrB las the independent registered public accoufiitimgfor the Company fc
the fiscal year ending October 3, 2015;

3. To consider and act upon the shareholder propakesisribed in the accompanying Proxy Statementopgrly presented at t
Annual Meeting; and

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

Only shareholders of record at the close of busires December 1, 2014, the record date for the Ankleeting, will be entitled
attend and vote at the Annual Meeting and any adjoants or postponements thereldfyou plan to attend the Annual Meeting, ar
admission ticket is required and can be obtained byontacting Tyson Foods Investor Relations via emlaat ir@tyson.com or by
telephone at (479) 290-4524. The Annual Meeting Wiklso be webcast live on the Company's Investor Raions website at
http://ir.tyson.com .

This year we will again take advantage of the ruéshe Securities and Exchange Commission thatvalis to furnish our pro:
materials over the Internet. As a result, we arelisg) a Notice of Internet Availability of Proxy Naials to our shareholders rather than ¢
paper set of the proxy materials. The Notice otdmét Availability of Proxy Materials contains insttions on how to access our pr
materials on the Internet, as well as instruction$iow shareholders may obtain a paper copy opmxy materials. This process substant
reduces the costs associated with printing andildlising our proxy materials. To make it easier you to vote, Internet and telephone vo
are available. The instructions on the Notice ¢éinet Availability of Proxy Materials or, if yoweceived a paper copy of the proxy matetr
the proxy card, describe how to use these conves@nices.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 19, 2014

YOUR VOTE IS IMPORTANT

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON JANURY 30, 2015: The Company's Proxy Staterant and Annual Report on Form 10-K for the fiscal yar ended September
27, 2014 are also available dtttp://ir.tyson.com or http://www.proxyvote.com .
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsesg in this Proxy Statement but does not contlinfahe information you shou
consider before voting your shares. For more comepleformation regarding the proposals to be votedat the 2015 Annual Meeting
Shareholders (the “Annual Meeting”) of Tyson Foolis;., a Delaware corporation (the “Companygnd our fiscal year 2014 performan
please review the entire Proxy Statement and omuAhReport on Form -K for the fiscal year ended September 27, 2014.

INFORMATION ABOUT OUR ANNUAL MEETING
Date and Time: Friday, January 30, 2015 at 10:00 a.m., Centrad tim

Place: Holiday Inn Northwest Arkansas Convention Center
1500 South 48th Street
Springdale, Arkansas

Record Date: December 1, 2014

Attendance/Voting: Only shareholders of record at the close of busiras the Record Date will be entitled to attend otk at th
Annual Meeting and any adjournments or postponesnigreof. Each share of Class A Common Stockenmiiitle
the holder to one vote for each director nomineg @ame vote for each other proposal, and each dfa@ass [
Common Stock will entitle the holder to ten votesdach director nominee and ten votes for eacér gittoposal.

Advance Voting: Even if you plan to attend the Annual Meeting ingom, please vote right away using one of the falig advanc
voting methods:

e Visit the website listed on your proxy card/votimgtruction form to vote by Intern
e Call the telephone number on your proxy card/votirggruction form to vote by telepho
e Sign, date and return your proxy card/voting ingian form in the enclosed envelope to vote by 1

PROPOSALS AND VOTING RECOMMENDATIONS

Board Votes Required Page
Voting Items Recommendation for Approval No.
Election of directors FOR All Nominees Majority of votes cast 7
Ratification of selection of independent registepetilic accounting firm FOR Majority of votes cast 14
Shareholder Proposal No. 1 AGAINST Majority of votes cast 16
Shareholder Proposal No. 2 AGAINST Majority of votes cast 19

Shareholder Proposal No. 3 AGAINST Majority of votes cast 21




DIRECTOR NOMINEES

The following table contains information about tiiee candidates who have been nominated for efetdidhe Board of Directors. Ec
nominee is currently a director of the Company. iiddal biographical information about the nomineas be found in this Proxy Staterr

starting on page 7 .

Committee Assignments

Compensation
and Governance Strategy
Director Leadership and and
Name Age Since Independent  Audit Development Nominating Acquisitions  Executive

John Tysort 61 1984 No 4
Kathleen M. Bader 64 2011 Yes 4 vox
Gaurdie E. Banister Jr. T 57 2011 Yes v v
Jim Kever2 62 1999 Yes v v v v
Kevin M. McNamare2 58 2007 Yes vox v
Brad T. Sauer 55 2008 Yes vox v
Donnie Smith 55 2014 No
Robert Thurber 67 2009 Yes voox v
Barbara A. Tyson 65 1988 No v

¥ Chairman of the Board *Committee Chairperson e#d.Independent Director Audit Committee Financial Expert

BUSINESS HIGHLIGHTS

The Companys total sales in fiscal year 2014 were $37.6 lnillia 9% increase from the prior year. Operatingnme increased for t
same period to over $1.4 billion. Our board of dioes increased quarterly dividends on our commntonksby 50% beginning in Deceml
2013.

Also in fiscal year 2014, we acquired The HillshBeands Company, a leader in branded, convenienisfoThe transaction adds s
iconic brands adimmy Dean®, Ball Park®, State Fair@dHillshire Farm® to our portfolio and positions the Company as arcleader i
the prepared foods business. We also acquiredssetsaof Bosca' Pizza Co., a producer of stuffed bread sticksfeomkn pizzas for foc
service and retail customers.

GOVERNANCE HIGHLIGHTS

The Company is committed to good corporate goveraawhich promotes the lortgrm interests of shareholders, strengthens thed
of Directors and management accountability, angshéluild public trust in the Company. Some of trmmPanys key governance featu
include:

* 6 out of 9 director nominees are indepen

» Separation of the roles of Chairman, CEO and Laeddpendent Direct

« Annual board and committee selfaluation

» Average board meeting attendance in excess o

« Deferred shares for directors and strong ownengtgpirements for directors and senior offii
« Independent board committees (other than the ExecGommittee

* Robust Code of Condt

« Board makeup highlighted by strong leadership, ditye and experient

» Regular executive sessions of independent dire

In November 2013, the Board of Directors expandeel tesponsibilities of the Compensation Committed aenamed it tt
“Compensation and Leadership Development Committeembined the Governance Committee and Nominatingnr@ittee into a sing
committee; formed the “Strategy and Acquisitionsr@aittee,” a new committee focused on the Compaloyig-term strategy; rotated cert.
committee assignments; and updated the Compabgiporate Governance Principles to reflect tlobseges. These actions were design
deepen the Board's subject matter expertise apdgitnen its oversight of management and the Compayrformance in relation to its go.
strategy and competitors. The following table corgaertain information about the Board of Direstand its committees during fiscal y
2014.






Number of Independent Number of Meetings
Members Membership During Fiscal Year 2014

Board of Directors 9 78% 15 (2 written consents)
Audit Committee 3 100% 5
Compensation and Leadership Development Committee 3 100% 6 (1 written consent)
Governance and Nominating Committee 3 100% 4
Strategy and Acquisitions Committee 4 100% 9

Executive Committee 3 33% 4 written consents

EXECUTIVE COMPENSATION SUMMARY

Our executive compensation program is rooted imtaaiing a strong link between pay and performamnggch we believe results ir
better alignment of compensation with corporatelgyjaad shareholder interests. Through our execetvepensation program, we empha
attainment of Company goals, both short- and Iangy, and seek to foster a commitment to performahat enhances shareholder value.
key executive compensation practices include theviting:

« High percentage of pay is variable and at

« Target pay is at or near the median of our comparigoup

« Substantial stock ownership guidelines and holdétgirement
« Balanced mix of short- and lorigrm incentive

« Performance targets set at challenging le

We provide a compensation package designed tatimmtivate and retain superior executive talenttfie longterm. We believe th
total compensation opportunities should reflectheagecutive offices role, skills, experience level and individual tidrtions to th
Company and be competitive with the organizatiorih which we compete for talent. We also believatths an executive officar’
responsibility increases, a significant portionhed or her compensation should be dependent on @ayngarnings and performance goal:
fiscal year 2014, approximately two-thirds of oanred executive officers’ target total compensatipportunity was at-risk.

Approximately 99% of the votes cast at the 2014 uwairMeeting of Shareholders on the rmnding advisory vote on our nar
executive officer compensation were voted in suppbrour executive compensation program. Consistétit shareholders' approval,
Compensation and Leadership Development Committeéinued to apply the same effective principles phidosophy it has used in pr
years to determine executive compensation anccasitinue to consider stockholder concerns and faed

Detailed information regarding our compensationgpams, practices and philosophy can be found s phoxy statement under
section titled “Compensation Discussion and Analiyand the compensation tables of this Proxy Statgm

HOW PAY IS TIED TO COMPANY PERFORMANCE

Incentive payments under the Compangash performance incentive payment plan are basgrkrformance measures establishe
the Compensation and Leadership Development Coewnittor fiscal year 2014, the committee selectefiséeld EBIT, which is operatil
income before interest and taxes which takes inbmant unusual or unique items, as the performamegsure under the plan. The comm
believes Adjusted EBIT is an appropriate measur€ahpany performance to utilize in making perforoebased compensation decisi
because senior management uses this same measlame part, to evaluate the dayday performance of the business. Adjusted EBI’
fiscal year 2014 was $1.658 billion, which resultadbonus eligibility for our NEOs at approximatelyp9% of each of their target boi
amounts.

Performance stock grants under the Compareguity compensation plans are also based onrpefce measures chosen by
committee. For fiscal year 2014, the committeecietbthe achievement of ay8ar cumulative Adjusted EBIT, measured from thgifr@ing o
fiscal year 2014, and a comparison of the perfooaaf the Company's Class A Common Stock relativiae stock prices of a compensa
peer group over the same 3-year period. Each pegfoce criterion accounts for one-half of the penance stock award.

\Y




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

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
To Be Held
January 30, 2015

GENERAL INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNUAL MEETING

Why am | receiving these proxy materials?

The Company has made these materials availableudnyconnection with the solicitation of proxieg thhe Board of Directors ("Boarc
of Tyson Foods, Inc., a Delaware corporation ("Camy), for use at the Annual Meeting of Sharehad&Annual Meeting"), to be held at 1
Holiday Inn Northwest Arkansas Convention Cent&Q South 48 Street, Springdale, Arkansas, on Friday, Januay2G805 at 10:00 a.n
Central time. These materials were first sent odenavailable to shareholders on December 19, 20G4.are invited to attend the Ann
Meeting and are requested to vote on the mattesitbed in this Proxy Statement.

What is included in the proxy materials?
These materials include:
e This Proxy Statement for the Annual Meeting;
* The Company's Annual Report on FormKL@er the fiscal year ended September 27, 2

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

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

Pursuant to rules adopted by the Securities anthdbge Commission ("SEC"), the Company has electgdvide access to its prc
materials over the Internet. All shareholders Wile the ability to access the proxy materialshemvtebsite referred to in the Notice of Inte
Availability of Proxy Materials or request a pridteet of our proxy materials, including a proxydtdnstructions on how to access the pi
materials over the Internet or to request a prictguy may be found in the Notice of Internet Avhilidy of Proxy Materials. We encourage )
to take advantage of the availability of the pramgterials on the Internet in order to help reduseamsts and the environmental impact of
Annual Meeting.

How can | get electronic access to the proxy matexis?

The Notice of Internet Availability of Proxy Mateils provides you with instructions regarding howiew the proxy materials for t
Annual Meeting on the Internet and how to instithet Company to send future proxy materials, incilgdhe Notice of Internet Availability
Proxy Materials, to you electronically by email.eT@ompany's proxy materials are also availableherCtompany's Investor Relations wet
athttp://ir.tyson.com

If you choose to receive future proxy materialseiyail, you will receive an email message next yatr instructions containing a link
those materials and a link to the proxy voting vitebsyour election to receive proxy materials elentcally will remain in effect until yo
terminate it.

What items will be voted on at the Annual Meeting?
The following matters will be presented for shatdeoconsideration and voting at the Annual Meeting
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« To elect the nine director nominees named in thixyPStatement to the Boa

» To ratify the selection of PricewaterhouseCoopdrB las the independent registered public accourtingfor the Company for tt
fiscal year ending October 3, 2015;

« To consider and act upon the shareholder propdsalsribed in this Proxy Statement, if properly preed at the Annual Meeting; ¢

» To consider and act upon such other business apragrly come before the Annual Meeting or anyadjments or postponeme
thereof.

What are the Board's voting recommendations?
The Board recommends that you vote your shares:

* FOR the election of each of the director nominesaed in this Proxy Statement to the Bao

» FOR ratification of the selection of Pricewaterh®Qsopers LLP as the Company's independent regisperglic accounting firm fc
the fiscal year ending October 3, 2015; and

* AGAINST the shareholder proposi

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

Shareholder of Recordf. your shares are registered directly in your namite the Company's transfer agent, Computerstiace, you ar
considered the shareholder of record with respetlidse shares, and the Notice of Internet Avditglnf Proxy Materials was sent directly
you by the Company. As a shareholder of record, hae the ability to vote your shares via the imé¢rtelephone, mail or in person. If)
request printed copies of the proxy materials bijl,mau will receive the proxy card.

Beneficial Owner of Shares Held in Street Nathgour shares are held in an account at a broleefium, bank, brokedealer, or oth¢
similar organization, then you are the beneficiaher of shares held in "street name," and the Maifdnternet Availability of Proxy Materie
was forwarded to you by that organization. The nizgtion holding your account is considered theaalder of record for purposes of vot
at the Annual Meeting. As a beneficial owner, y@avéathe right to direct that organization on howate the shares held in your accour
you request printed copies of the proxy materigisnil, you will receive a voting instruction forfrom the organization holding your shar

If | am a shareholder of record of the Company's sares, how do | vote using the Company's proxy matéls?

There are four ways to vote using the Company'sypnaaterials:

* Via thelnternet. You may vote by proxy via the Internetfojjowing the instructions provided in the Notio&Internet Availability o
Proxy Materials, or, if you request printed copiéthe proxy materials be sent to you by mail, bjoiving the instructions provids
with the proxy card.

« By telephone. If you request printed copieshef proxy materials be sent to you by mail, you matg by proxy by calling the toflee
number found on the proxy card.

« By mail. If you request printed copies of the prawgterials be sent to you by mail, you may votginxy by filling out the proxy cal
and sending it back in the envelope provided.

« In person. You may vote in person at the Annual tige If you desire to vote in person at the AnnMaleting, please request a bz
when you arrive.

If I am a beneficial owner of shares held in streehame, how do | vote using the Company's proxy matials?
There are four ways to vote using the Company'sypnaaterials:
* Via the Internet. You may vote by proxy via the Inetrby visiting http://www.proxyvote.com and enteyithe control number fou

in the Notice of Internet Availability of Proxy Meatals, or, if you request printed copies of thexyrmaterials be sent to you by m
by following the instructions provided in the vaiimstruction form you received from the organiaatholding your shares.

» By telephone. If you request printed copieshef proxy materials be sent to you by mail, you matg by proxy by calling the tofiee
number found on the voting instruction form youaiged from the organization holding your shares.






< By mail. If you request printed copies of the prorgterials be sent to you by mail, you may voteplgxy by filling out the votin
instruction form you received from the organizatibat holds your shares and sending it back irethelope provided.

 In person. You may vote in person at the Annual tWigeby first obtaining a legal proxy from the orjgation that holds your shar
If you obtain such a proxy and desire to vote irspe at the Annual Meeting, please request a bahen you arrive.

Can | change my vote after | have voted?

You may revoke your proxy and change your votengttame before the final vote at the Annual Meetigu may vote again on a la
date via the Internet or by telephone (only yotedaInternet or telephone proxy submitted prioth® Annual Meeting will be counted),
signing and returning a proxy card or voting instion form with a later date, or by attending thanal Meeting and voting in pers
However, your attendance at the Annual Meeting wiit automatically revoke your proxy unless youevagain at the Annual Meeting
specifically request that your prior proxy be regdlby delivering to the Company's corporate segreta2200 Don Tyson Parkway, Mail S
CP004, Springdale, Arkansas 72762-6999 a writteéiceof revocation prior to the Annual Meeting.

Is my vote confidential?

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

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

« to facilitate a successful proxy solicitati

Occasionally, shareholders provide written commentsheir proxy cards, which may be forwarded t® @ompany's management
the Board.

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

The preliminary voting results will be announcedheg Annual Meeting. The final voting results Wik tallied by the inspector of elect
and published within four business days followimgdusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only persons owning shares at the close of busioesSecember 1, 2014, the record date for the Anklegeting, will be entitled t
attend and vote at the Annual Meeting and any adjoants or postponements thereof. If you plan tendtthe Annual Meeting, an admiss
ticket is required and can be obtained by contgclipson Foods Investor Relations via emailr@tyson.comor by telephone at (479) 290-
4524. The Annual Meeting will also be webcast livethe Company's Investor Relations websitettat//ir.tyson.com
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OUTSTANDING STOCK AND VOTING RIGHTS

Generally.As of December 1, 2014, the outstanding sharebefQompany's capital stock consisted of 305,193s3@8es of Class
Common Stock, $0.10 par value (“Class A Common I8)o@and 70,010,805 shares of Class B Common StH@k.0 par value Class
Common Stock™"). The holders of record of the sharfe€lass A Common Stock and Class B Common Stagktanding at the close
business on December 1, 2014, the record dateh&®rAnnual Meeting, will vote together as a singlass on all matters submitted
shareholders and such other matters as may propeme before the Annual Meeting and any adjournmentpostponements thereof. E
share of Class A Common Stock will entitle the leoltb one vote on all such matters and each stia@&es B Common Stock will entitle 1
holder to ten votes on all such matters.

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

Approval StandardsThe Company's blaws provide that in an uncontested election adadors, each director nominee will be electe
the vote of a majority of the votes cast for hider election at the meeting. A majority of votastameans that the number of shares cast "
director's election exceeds the number of votes"against” that director. In a contested elecfian election in which the number of nomin
exceeds the number of directors to be elected)itieetors will be elected by the vote of a plugabf the votes cast on the election of direc
The election of directors to be held at the Anriakting is an uncontested election, thus the migjudte standard will apply.

A majority of the votes cast at the Annual Meetiagequired to ratify the selection of Pricewataerb@Coopers LLP ("PwC") as 1
independent registered public accounting firm fog Company for the fiscal year ending October 3,52@nd to approve the shareho
proposals.

The form of proxy card or voting instruction formopides a method for shareholders to vote for,ragasr to abstain from voting w
respect to (i) each director nominee, (ii) thefidtion of the selection of PwC as the Companydependent registered public accounting 1
and (iii) the shareholder proposals.

Broker Non-Votes and Abstentioridnder the rules of the New York Stock Exchange (S¥Y), brokers, banks or other sim
organizations holding shares in street name fotoowsrs who are beneficial owners of such sharepratgbited from voting or giving a pro
to vote such customers' shares on "nmutine" matters in the absence of specific ingtoms from such customers. This is commonly refd
to as a "broker non-vote." Broker ngntes will be counted for quorum purposes but wilt be counted as votes cast either for or aga
proposal. In other words, broker neates are not considered "votes cast." The elediatirectors and the shareholder proposals arsidere:
“non-routine" matters under applicable NYSE rules ahdrdfore, if you hold your shares through a banékdr or other similar organizatic
the organization may not vote your shares on thesiters absent specific instructions from you. Ashs there may be broker neptes witt
respect to these matters. However, broker vates will have no impact on the outcome of thesdtens because, as stated above, they a
considered Votes cast" for voting purposes. On the other h#reratification of the selection of PwC as tharpany's independent registe
public accounting firm is considered eotitine" matter under the current rules of the NY8trefore, the organization that holds your st
may vote on this matter without instructions froouyand no broker non-votes will occur with resgedhis matter.

As with broker nonvotes, abstentions are counted for quorum purpbseswvill not be counted as votes cast either foragainst
proposal. In other words, abstentions are not demsd %otes cast." Accordingly, abstentions will have impact on the outcome on -
proposals contained in this Proxy Statement.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 1, 2014 regarding the only persons knioythe Company to own, direc
or indirectly, more than 5% of either of its twasses of Common Stock:

Amount And Nature Percent of
Title of Class Name and Address of Beneficial Owner of Beneficial Ownership Class
Class B Common Stock Tyson Limited Partnership 70,000,000(1 99.9¢ %
2200 Don Tyson Parkway
Springdale, AR 72762-6999
Class A Common Stock Vanguard Group, Inc. 100 Vanguard Blvd. Malvern, PA 22,481,357(2 7371 %
19355
Class A Common Stock BlackRock, Inc. 40 East 52nd Street New York, NY)2D 20,113,691(3 6.5¢ %

(1) 70,000,000 shares of Class B Common Stock and 200Ghares of Class A Common Stock are ownedcofdeby the Tyson Limite
Partnership, a Delaware limited partnership ("TLAMe limited partners (and their respective pasing@ interests in the TLP) are
follows: the Tyson 2009 Family Trust (53.4881%)e tRandal W. Tyson Testamentary Trust (45.2549%) taedDonald J. Tysc
Revocable Trust (.1257%). The descendants of D@oyincluding Mr. John Tyson, Chairman of the Boaf the Company, are t
sole beneficiaries of the Tyson 2009 Family Trivs. Barbara A. Tyson, the widow of Randal W. Tysaw a director of the Compa
is the sole income beneficiary of and has limitegbdsitive power with respect to the Randal W. Ty$estamentary Trust. Mr. Tysor
one of the contingent beneficiaries of the Randalfyéon Testamentary Trust. The descendants ofTson, including Mr. Tyson, a
the sole beneficiaries of the Donald J. Tyson Raltec Trust. The general partners of the TLP, whthenaggregate have a 1.131
partnership interest in the TLP, are Mr. Tyson, Wgson, Mr. Harry C. Erwin, Ill and the Tyson Patship Interest Trust ("TPIT'
whose trustees are Mr. Erwin, Mr. Thomas B. Schumak Mr. W.H. Taylor. A managing general partnethed TLP has the exclusi
right, subject to certain restrictions, to do &iings on behalf of the TLP necessary to managejwszincontrol and operate the TL
business, including the right to vote all sharesther securities held by the TLP, as well as ihletto mortgage, pledge or grant sect
interests in any assets of the TLP. However, thE fias no managing general partner at this timal &mew managing general part
is selected, the management rights of the manag@mgral partner may be exercised by a majorityhefgercentage interests of
general partners, which no single general partneently possesses. The percentage of generalepsinip interests of the TLP are
follows: TPIT (44.44%); Mr. Tyson (33.33%); Ms. Tors (11.115%); and Mr. Erwin (11.115%). The TPITnerates on December .
2016. Upon termination, the general partnershieradts held by the TPIT will transfer to the Don&ld’yson Revocable Trust of wh
Mr. Tyson, Mr. Schueck and Mr. Erwin are the tresteThe TLP terminates December 31, 2040. Addiliprthe TLP may be dissolw
upon the occurrence of certain events, includifga (written determination by the managing geneeatrner that the projected futi
revenues of the TLP will be insufficient to enapleyment of costs and expenses, or that such frteuenues will be such that contin
operation of the TLP will not be in the best instref the partners, (ii) an election to dissolve TLP by the managing general par
that is approved by the affirmative vote of a mig§yoin percentage interest of all general partnergjii) the sale of all or substantially
of the TLP's assets and properties. The withdrafvle managing general partner or any other gépargner (unless such partner is
sole remaining general partner) will not causedissolution of the TLP. Upon dissolution of the Tldach partner, including all limit
partners, will receive in cash or otherwise, afteyment of creditors, loans from any partner, @tdrn of capital account balances, t
respective percentage interests in the TLP assets.

(2) The information provided is based solely on infotiova obtained from a Schedule 13F filed with theCS@&n or about November :
2014 by Vanguard Group, Inc. The information hasrbimcluded solely in reliance upon, and withowutependent investigation of, |
disclosures contained in such Schedule 13F.

(3) The information provided is based solely on infotiora obtained from Schedule 13Fs filed with the S&Cor about October 29, 2C
by BlackRock, Inc. and certain of its investmenegiing subsidiaries. The information has beeruthedl solely in reliance upon, ¢
without independent investigation of, the discl@sucontained in such Schedule 13Fs.




SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respecthe beneficial ownership of Class A Common Btes of December 1, 2014, by

Company's directors (each of whom, with the exceptf Albert C. Zapanta, is a director nominee)nad executive officers and by
directors and executive officers as a group (whdividually or collectively, do not directly own pishares of Class B Common Stock):

Amount and Nature Of Percent of
Name of Beneficial Owner Beneficial Ownership(#)(1) Class
John Tyson(2)(3) 3,163,90: 1.04 %
Kathleen M. Bader(4) 12,824 *
Gaurdie E. Banister Jr.(4) 17,274 *

Jim Kever(4) 21,292 *
Kevin M. McNamara(4) 13,95€ *

Brad T. Sauer(4) 8,824 *
Robert Thurber(4) 19,247 *
Barbara A. Tyson(2)(4) 170,39t *
Albert C. Zapanta(4) 1,542 *
Donnie King 507,48t *
Dennis Leatherby 385,05t *
James V. Lochner 369,482 *
Donnie Smith 1,703,00¢ *

Noel White 320,52« *

All Directors and Executive Officers as a Group fZ2sons) 7,503,69¢ 2.4€ %

(1)

(@)

(3)
(4)

Indicates less than 1

The amounts in this column include beneficial ovghgr of shares with respect to which voting or Btugent power may be deemei
be directly or indirectly controlled. Accordinglthe shares shown in the table include shares odinectly, shares held in such pers
account under the Company's Employee Stock Purdhlase shares owned by certain of the individdalhsily members and shares t
by the individual as a trustee or in a fiduciaryotiier similar capacity, unless otherwise disclairaad/or described below. The amo!
in this column also include shares subject to aoystiexercisable on or within 60 days of Decembez0lL4, in the following amoun
Mr. Tyson (1,160,601); Mr. King (403,194); Mr. Léatby (255,901); Mr. Lochner (236,799); Mr. Smith,566,901); Mr. Whit
(255,494) and the other executive officers (421)823

The amounts in these rows do not include any stafr€ass A Common Stock or Class B Common Stockeahby the TLP, of whic
Mr. Tyson and Ms. Tyson are general partners. ThE dwns 99.98% of the outstanding Class B Commartksand .66% of tt
outstanding Class A Common Stock, which resultqynTLP controlling 69.83% of the aggregate vote&CtEfss A Common Stock a
Class B Common Stock. When combined with the totahership of directors and executive officers ag@up, the aggregate voti
percentage increases to 70.58%. The TLP and item@hip of such stock are further described in fotarl to the table titled "Secur
Ownership of Certain Beneficial Owners" in this Bré&tatement.

Mr. Tyson's amount includes 1,455,844 shares pkbdgesecurity for loar

The amounts in these rows do not include granteédrred stock awards of Class A Common Stock neadihe date(s) of election
the Board by shareholders (see the section titlgidettor Compensation for Fiscal Year 2014" in tRioxy Statement) to each
Ms. Bader (6,633); Mr. Banister (6,633); Mr. Kevi6,578); Mr. McNamara (40,451); Mr. Sauer (25,558). Thurber (25,742
Ms. Tyson (15,554) and Mr. Zapanta (53,216).




ELECTION OF DIRECTORS

The number of directors that will serve on the Blofallowing the Annual Meeting is currently setrame but may be changed from ti
to time in the manner provided in the Company'daws. Directors are elected for a term of one yrauntil their successors are duly ele
and qualified. Our byaws provide that no person shall be nominatecetoesas a director after he or she has passed hisr&2nd birthde
(the "Retirement Age By-law"), unless the Board tated, on an annual basis, to waive or continugdive the Retirement Age Bgw for €
nominee.

Set forth below is biographical information for bagirector nominee chosen by the Board to stancliestion at the Annual Meetir
The slate consists of six independent directors tanee nornindependent directors. Each of the director nonmsnieecurrently serving as
director of the Company and, with the exceptioiMof Smith, was elected at the 2014 annual meetfrghareholders. The Board recomme
that each director nominee be elected at the Aniigaling.

John Tyson

John Tyson, 61, is Chairman of the Board. Mr. Tykas been a member of the Board since 1984, hasdsas Chairman since 1998,
served as Chief Executive Officer from 2001 un@iD8. Mr. Tyson has devoted his professional cat@éne Company and brings exten:
understanding of the Company, its operations ardptiotein and food processing industries to ther@oa@hrough his leadership experie
gained as a Chief Executive Officer of the Compawy, Tyson provides the Board with critical insigimto the Company's business.
addition, Mr. Tyson, through his association witte tTLP, has a substantial personal interest inGbepany. The Board believes t
Mr. Tyson's leadership experience and knowledgheiCompany acquired through his years of sernddbé Company and his personal s
in its success qualify him to serve on the Board.

Kathleen M. Bader

Kathleen M. Bader, 64, was President and Chief &tee Officer of NatureWorks LLC, which makes fibend packaging raw materi
from renewable sources, having served in that d¢gpfom 2004 to 2006, at which time she retireds.Mader also spent more than 30y
with Dow Chemical, holding various management posg in the company's global and North Americanrapens, including global busine
president of a $4.2 billion plastics portfolio. Shees served on the board of directors of Textrand$imce 2004 and was previously a directo
Halliburton Company. She also served on the Prasgeélomeland Security Advisory Council and comgdiean eight year term on the bc
for Habitat for Humanity International in 2012. M&ader has been a member of the Board since 204.Bbard believes Ms. Bads
extensive leadership experience, including her supoto commaodities and international businesdjfigsaher to serve on the Board.

Gaurdie E. Banister Jr.

Gaurdie E. Banister Jr., 57, is currently the Piersi and Chief Executive Officer of Aera Energy LLaC$5 billion oil and gas produt
that is jointly owned by Shell and ExxonMobil, asiton he has held since 2007. Prior to joining&Energy, Mr. Banister held a numbe
management positions with Shell where he had resbpitity for, among other things, strategic plarmiand mergers and acquisitic
Mr. Banister has been a member of the Board sifdéd.2The Board believes his more than 30 yearsdroll and gas industry, which incluc
significant involvement in international businesdong with his leadership experience as CEO of oh&€alifornia's largest oil and ¢
producers, qualify him to serve on the Board.

Jim Kever

Jim Kever, 62, is the founding partner of VoyenttRers, LLC, an investment partnership foundeddf@12 Mr. Kever is also a director
3D Systems Corporation and Luminex Corporation laasl served as a director of ACI Worldwide, Inc. &mdeon Corporation. Mr. Kev
has been a member of the Board since 1999. Mr. Kiea® extensive knowledge of capital markets angdarate finance and qualifies as
"audit committee financial expert" within the meagiof the regulations of the SEC. His experiencthadirector of various companies ac
a diverse range of industries provides him a unjprspective of, and the ability to understand aadress, the challenges and issues facir
Company. The Board believes that his professioxpérgence, financial expertise and service on tards of other public companies que
him to serve on the Board.

Kevin M. McNamara

Kevin M. McNamara, 58, is the founding principal cNamara Family Ventures, a family investment adfiproviding venture al
growth capital to health care companies. He hagedeas Executive Chairman of ConseoHealth, a natde leader in physician iheme
health assessments since October 2014. He alsedsasvan operating partner in Health Evolutionrieast a healthcare focused private ec
firm, from April 2013 through October 2014, andtiat capacity served on the board of directors mifr@al Radiology Partners. He also se
as the Chairman of Agilum Healthcare Intelligenediealthcare business intelligence company, hasénged in that capacity since 2011.
previously served as the Vice Chairman of Leon MaldCenters, a healthcare provider for medicareptstin MiamiDade County, Florid
from 2010 to 2011, and continues to serve on ttenlMedical Centers board of directors.






From 2005 to 2009 he was Executive Vice Presideéhtef Financial Officer and Treasurer of Health8grilnc., a managed care compi
Mr. McNamara is a director of Luminex Corporatidit. McNamara has been a member of the Board sif6&.2Mr. McNamara's financ
expertise and professional experience are critcahe Board, the Audit Committee and the Compémsaand Leadership Developm
Committee. His experience overseeing financial riépg processes, internal accounting and finaramakrols, as well as managing indepen
auditor engagements, qualifies him as an "auditroittee financial expert" within the meaning of thegulations of the SEC. The Bo
believes that Mr. McNamara's financial expertisd armnagement experience as both a principal fiahoéiicer and director of other pub
companies qualify him to serve on the Board.

Brad T. Sauer

Brad T. Sauer, 55, currently retired, served aschtkee Vice President, 3M Industrial Business Grdigm 2012 to May 2014. t
previously served as Executive Vice President, tHeahre Business for 3M Company and served indjpacity from 2004 to 2012. Mr. Sa
has been a member of the Board since 2008. Mr.rSacareer and management expertise spans many lidisgjpincluding sales a
marketing, technology and product innovation, ananuofacturing quality and processes, which allows hd bring an extensive, multi-
disciplined perspective to the Board. In additibtn, Sauers experience as an executive officer of a Fortliecompany helps him underst;
the Company’s challenges in a global marketplade Board believes that Mr. Sawediverse management experience qualifies himrice
on the Board.

Donnie Smith

Donnie Smith, 55, is the President and Chief ExeeuDfficer of the Company, having been appointedhat position in Novemb
2009. Mr. Smith has been a member of the Boardedderember 8, 2014. Prior to his appointment asidR¥rt and Chief Executive Officer,
served as Senior Group Vice President, Poultry Rmeghared Foods since January 2009, prior to whickelnved as Group Vice Presider
ConsumerProducts since 2008, Group Vice President of Lamsand Operations Services since 2007, Group Yi@sident Informatic
Systems, Purchasing and Distribution since 20063amor Vice President and Chief Information Offisence 2005. Mr. Smith was initia
employed by the Company in 1980. Since assumingffiee of CEO in 2009, the Company's annual reesninave increased 33% to $:
billion, and average annual operating income haseded $1.3 billion. Mr. Smith is the primary persn management responsible for
overall operation and strategic vision of our basi The Board believes that this leadership anexttensive experience with the Comg
qualify him to serve on the Board.

Robert Thurber

Robert Thurber, 67, currently retired, served ase\Wresident of purchasing for Sysco Corporatiomfil987 to 2007. Mr. Thurber
also a director of Capstone Bancshares, Inc. Murfidér has been a member of the Board since 2009TiMirber's experience at a leac
marketer and distributor of food products to thed®gervice industry is particularly relevant givée tCompany's position as a leading sup
of high quality protein and other food products ttee foodservice industry. The Board benefits gyedtbm Mr. Thurber's extensi
understanding of the foodservice industry, whicbvjites him the insight necessary to address thikedgas, opportunities and operation
the Company's complex business operations. ThedBmaieves these attributes qualify him to servéhenBoard.

Barbara A. Tyson

Barbara A. Tyson, 65, served as Vice Presidenhi®fQompany until 2002, after which she became auwtant to the Company throt
2011. Ms. Tyson has been a member of the Boare@ 4i888. Through her years of experience as botffaxer and director of the Compal
Ms. Tyson developed an understanding of the Comanty its operations, which allows her to assistBlard in its development of t
Company's londerm strategy. Ms. Tyson, as the sole income beiagfi of the Randal W. Tyson Testamentary Trusto &las a substant
personal interest in the Company. The Board bedig¢iat Ms. Tyson's management experience, unddistaof the Company and persc
interest in the Company's success qualify herneesen the Board.

Board Recommendation

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

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

Vote Required

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






Shareholders are not entitled to cumulate votinidp wespect to the election of directors. The Baaydtemplates that all of the direc
nominees will be able to stand for election, budwdt any director nominee become unavailable fectén, all proxies will be voted for t
election of a substitute nominated by the Boarde@mthe Board chooses to reduce the number aftdisson the Board).




INFORMATION REGARDING THE BOARD AND ITS COMMITTEES

Family and Other Relationshipbls. Tyson is the aunt of Mr. Tyson. There are neofamily relationships among the director noms
or the Company's executive officers. By reasont®fbieneficial ownership of the Company's commortkstthe TLP is deemed to b
controlling person of the Company. Other than thé Tnone of the companies or organizations listethe director nominees' biograpt
above is a parent, subsidiary or affiliate of trmrpany.

Director IndependenceAfter reviewing all relevant relationships of théedtors, the Board has determined that each ofBdder
Mr. Banister, Mr. Kever, Mr. McNamara, Mr. Sauerr.Mhurber and Mr. Zapanta qualify as independergctbrs in accordance with 1
NYSE corporate governance rules. In making its pesielence determinations, the Board considereclaNant transactions, relationship:
arrangements disclosed in this Proxy Statementrihdesection titled “Certain Transactions” and fibidowing:

e Each of Mr. Tyson, Mr. Kever and Mr. McNamara hasimvestment in a privately held company for whih Kever is a directo
Neither Mr. Tyson nor Mr. McNamara has any busirretationship with, and neither Mr. Tyson nor MrcNlamara serve as a dire(
or officer of, this company. Based on the foregdiacts, the Board has determined that this relatigndoes not affect Mr. Keve
independence.

* Prior to May 2014, Mr. Sauer was Executive VicesRtent, 3M Industrial Business Group, one of fiuesiness groups of 3
Company. During fiscal years 2014, 2013 and 20h&, CGompany paid 3M Company $1,311,15%1,371,060, and $1,357,7
respectively, for direct purchases of latated supplies and materials, which in each yeas less than two percent (2%) of
Company's gross revenues. Under the NYSE rulesgetor may be considered independent if paymemtdento an entity with whic
the director is affiliated are less than the gneafe$1,000,000 or two percent (2%) of the afféidtentity's gross revenues in any of
last three fiscal years. Mr. Sauer did not perdgriagnefit from any of the purchases. Based onféinegoing facts, the Board I
determined that Mr. Sauer did not have a diredindirect material interest in the transactions &md relationship does not affi
Mr. Sauer's independence.

Board MeetingsThe Board held fifteen meetings and took actionaiften consent in lieu of a meeting two times dgrffiscal yee
2014. All directors attended at least 97% of theafBoand committee meetings they were eligible tenat during fiscal year 2014. T
Company expects all directors to attend each armeating of shareholders. All directors attended2614 annual meeting of shareholders.

Executive Session; Lead Independent Diredtatependent directors meet in executive sessidmowitmanagement present each timi
Board holds its regularly scheduled quarterly nmggsti and these sessions are presided over by #telhdependent Director. Mr. Kever ser
as the Lead Independent Director for fiscal yedr42@nd Mr. Banister is serving as the Lead InddpanDirector for fiscal year 2015. 1
independent directors held four executive sessionisig fiscal year 2014,

Leadership StructureThe Board's current leadership structure consi& Ghairman of the Board and a Lead Independergciir
Pursuant to the Company's Corporate Governanceiples, the Board is permitted to either separateambine the positions of Ch
Executive Officer and Chairman of the Board aitms appropriate from time to time. Since 2006sehmsitions have been held by sepi
individuals. The Lead Independent Director is afiguselected by the Board from among the indepehdéectors. The Board reviews -
continued appropriateness and effectiveness ofdhitership structure at least annually. At thes@nétime, the Board believes that separ.
of the positions of Chief Executive Officer and @hean of the Board, combined with the role of theat Independent Director, improves
ability of the Board to exercise its oversight roleer management, provides multiple opportunit@sdiscussion and evaluation of manager
decisions and the direction of the Company, andiressa significant role for namanagement directors in the oversight and leadeishihe
Company. The Board understands that maintainindifgeaindependent and nomanagement directors on the Board is an integrdl qf
effective corporate governance. Accordingly, itibets the current leadership structure of the Baarites an appropriate balance betv
independent directors, management and directoilsatetl with the TLP, the Company's controlling s#taolder, which allows the Board
effectively represent the best interests of the @amy's entire shareholder base.

Risk OversightManagement has the primary responsibility for idgimg and managing the risks facing the Compamjject to th
oversight of the Board. The Board's committeessassidischarging its risk oversight role by perfdng the subject matter responsibili
outlined below in the descriptions of each commuitt€he Board retains full oversight responsibifity all subject matters not specifice
assigned to a committee, including risks presehyedompetition, regulation, general industry treads capital structure and allocation. Ol
annual basis, management conducts an enterpriseasgessment as well as an evaluation and alignofeit$ risk mitigation activitie:
Management reviews the results of this periodiess®ent with the appropriate committees of the @®oar

The Board's administration of its risk oversightdtion has not specifically affected the Boardadkrship structure. In establishing

Board's current leadership structure, risk ovetsigds one factor among many considered by the Beandl the Board believes that the cur
leadership structure is conducive to and apprapfitits risk oversight function. As stated abave, Board regularly
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reviews its leadership structure and evaluatesiveet, and the Board as a whole, is functionirfgaively. If in the future the Board belie\
that a change in its leadership structure is reguto, or potentially could, improve the Board&kroversight function, it may make any che
it deems appropriate.

Audit CommitteeThe Audit Committees primary function is to assist the Board in flitfig its responsibilities through regular rev
and oversight of the Company's financial reportiagylit and accounting processes. See the sediiet tReport of the Audit Committeah
this Proxy Statement. The members of the Audit Cidtem are Mr. McNamara, as Chairman, Ms. Bader kind Kever. Each of the:
individuals qualifies as an “independent” direatmider the regulations adopted by the SEC pursoahiet Sarbane®xley Act of 2002 and tt
NYSE listing standards relating to audit committeElse Board has determined each member of the ATalibmittee is knowledgeable ¢
qualified to review financial statements. In aduiti the Board has determined that Messrs. KeverMaldamara each qualify as aaudi
committee financial expert” within the meaning bétregulations of the SEC. The Audit Committee Higel meetings during fiscal year 2014.

Compensation and Leadership Development Committee Compensation and Leadership Development Coewisitprimary function
are to (i) establish the Company's compensatioitips| (ii) oversee the administration of the Comps employee benefit plans, and
oversee the development, retention and successitiredCompanys executive officers. The members of the Compemsaind Leadersh
Development Committee are Mr. Sauer, as Chairman,Bdnister and Mr. McNamara. The Compensation beadership Developme
Committee held six meetings and took action bytemiconsent in lieu of a meeting one time durisgdl year 2014.

Although the Compensation and Leadership Develop@emmittee is currently composed entirely of inelegent directors, is goverr
by a charter in accordance with NYSE rules, andnid$ to conduct annual performance evaluationsCtmpany has elected to rely on
“controlled company’exemption from certain of the NYSE corporate goaece rules applicable to compensation committeetyding th
requirements that require the Compensation anddrshigh Development Committee:

« to determine and approve the compensation of thef Eilxecutive Officer; an

- to take into consideration any factors relevemta persors independence from management before selectiniy gecson as
compensation consultant, legal counsel or otheisadto the Compensation and Leadership Develop@enmtmittee.

While the Company has elected not to implement NY®Eporate governance rules requiring the Compemsand Leadersh
Development Committee to determine the compensaifothe Chief Executive Officer, the Compensatiord d.eadership Developme
Committee has approved the employment contracts@aticompensation for our Chief Executive Officgmce 2003. For more informati
regarding the duties of the Compensation and LeaderDevelopment Committee, see the subsectiordtiitHow We Determin
Compensation—Role of the Compensation and Leaqei3bielopment Committee” under the section titl&brhpensation Discussion ¢
Analysis” in this Proxy Statement.

Governance and Nominating Committeehe Governance and Nominating Commitsegirimary functions are to (i) review ¢
recommend to the Board Corporate Governance Plascigpplicable to the Company; (ii) review and raotend to the Board a Code
Conduct applicable to the Company; (iii) oversee gaview related party and other special transastlietween the Company and its direc
executive officers or their affiliates; and (iveitify, evaluate, and recommend individuals quedifto be directors of the Company for ei
appointment to the Board or to stand for electiba meeting of the shareholders. The members o&thaernance and Nominating Commi
are Mr. Thurber, as Chairman, Mr. Kever and Mr.Sair. Zapanta served on the Governance and Naimgn€ommittee until Novemb
2014. The Governance and Nominating Committee toeildmeetings during fiscal year 2014.

While the Company has not established minimum €oations for director nominations, the Company lessablished, and t
Governance and Nominating Committee charter cositaititeria by which the Governance and Nomina@agnmittee is to evaluate candid:
for recommendation to the Board. In evaluating @demgs, the Governance and Nominating Committeestakto account the applica
requirements for directors under the SecuritieshBrge Act of 1934, as amended, the rules and témudapromulgated thereunder and
listing standards of the NYSE. The Governance aathiNating Committee also can take into considenati® factors and criteria set fortt
the Company's Corporate Governance Principles aot sther factors or criteria that the Governancd Bominating Committee dee
appropriate in evaluating a candidate, includingrmt limited to the applicable requirements formiers of committees of the Board. W!
the Governance and Nominating Committee does nat hdormal policy on diversity with regard to @snsideration of nominees, it consic
diversity in its selection process and seeks toinata candidates that have a diverse range of yibawskgrounds, leadership and busi
experiences.

The Governance and Nominating Committee can (bombisequired to) consider candidates suggestaddnagement or other memt
of the Board. In addition, the Governance and Nauimy Committee can (but is not required to) coassishareholder recommendations
candidates to the Board. In order to recommendndidate to the Board, shareholders should subraitrédbhommendation to the Chairma
the Governance and Nominating Committee in the mantescribed in the section of this Proxy Statemegtiéd "Shareholde
Communications." Shareholders who wish to nomiaatandidate to the Board must submit such
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nominations in accordance with the Company'daws as discussed below in the section of this P&tatement titled "Shareholder Propo
and Director Nominations."

Strategy and Acquisitions Committe€he Strategy and Acquisitions Commit®@rimary purpose is to assist the Board in firilits
oversight responsibilities relating to lobgrm strategy for the Company, risks and opporiemitelating to such strategy, and strategic dati
regarding investments, acquisitions and divestitime the Company. Among other things, the Strategy Acquisitions Committee is requi
to develop, together with the CEO and his team, mwbmmend to the Board an annual strategic plah langterm strategy and
continuously monitor the Comparsyprogress against such plan. The members of thte§y and Acquisitions Committee are Ms. Bade
Chairperson, Mr. Banister, Mr. Kever and Mr. Thutbehe Strategy and Acquisitions Committee heldenimeetings during fiscal year 2014.

Executive Committe@.he Executive Committeg’primary function is to act on behalf of the Bodiging intervals between regule
scheduled meetings of the Board. The Executive Cittegnmay exercise all powers of the Board, exespdtherwise provided by law and
Company's byaws; however, its actions are typically ministerisuch as approving (i) the opening and closingbahk accounts a
(i) amendments to benefit plans for which Compénsaand Leadership Development Committee apprisvabt required. All actions taken
the Executive Committee between meetings of therB@ae reviewed for ratification by the Board ae tfollowing Board meeting. Tl
members of the Executive Committee are Mr. Tyson,K#&ver and Ms. Tyson. The Executive Committeétaction by written consent in li
of a meeting four times during fiscal year 2014.

Corporate Governance Principles; Committee Chart€ede of ConducfThe Board has adopted Corporate Governance Prsciph
each of the board committees, other than the Exec@ommittee, has adopted a written charter. Thar& has also adopted a Code of Cor
applicable to all directors, officers and employe@spies of these corporate governance documeatavailable on the Company's Inve
Relations website dittp://ir.tyson.comand in print to any shareholder who sends a reqaésgson Foods, Inc., Attention: Secretary, 22@h
Tyson Parkway, Mail Stop CP004, Springdale, Arkan&2i/62-6999.

Compensation Committee Interlocks and Insider Bgudition. The members of the Compensation and Leadership I@@ven
Committee are Mr. Sauer, Mr. Banister and Mr. McMaan Mr. Thurber served on the committee until Nolker 2013. All members of t
Compensation and Leadership Development Committeiagl fiscal year 2014 were independent directarg] no member was an officer
employee of the Company or a former officer or esyipe of the Company. No member of the CompensatimhLeadership Developm:
Committee serving during fiscal year 2014 was pastya transaction, relationship or arrangement irggu disclosure under Item 404
Regulation K. During fiscal year 2014, none of our executifécers served on the compensation committee @edfuivalent) or board
directors of another entity whose executive offiserved on our Compensation and Leadership Devaop@ommittee or Board.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2014

In fiscal year 2014, the Company's Director Comp&on Policy provided the following elements of qmnsation to noemploye:
directors:

» An annual retainer of $80,000 (payable in quarterfallments

» A grant of a deferred stock award for share€laks A Common Stock having a value of $125,006herdate of election or relectior
as a director at the Annual Meeting of Shareholdetsch award does not become payable until 18 ddigr termination of his or f
service as a director. The director may elect, Mawnego not have the award deferred and insteatidbebuted on the date of election.

» An additional annual retainer (payable in quartértallments) for each of the following positidnghe amounts show

Lead Independent Director $ 25,00(
Chairperson of the Audit Committee $ 12,50(
Chairperson of the Compensation and Leadership IDgrent Committee $ 12,50(
Chairperson of the Governance and Nominating Cotamit $ 12,50(
Chairperson of the Strategy and Acquisitions Coraait $ 12,50(

Each non-employee director also had the optioneferdany portion of his or her cash retainer (whighuld be credited with interest semi-
annually) or to take Class A Common Stock in liéthe cash retainer.

The table below summarizes the total compensatmneel or paid by the Company to directors who werteexecutive officers durit
fiscal year 2014.

Change in
pension value
Fees Non-equity and
earned incentive nonqualified
or paid Stock Option plan deferred All other
in awards awards compensation compensation compensation
Name cash ($) $)(D)(2) (%) %) earnings ($) %) Total ($)
Kathleen M. Bader
111,875 (3) 125,00C 0 0 0 0 236,87<
Gaurdie E. Banister Jr.
102,50C (3) 125,00C 0 0 0 0 227,50C
Jim Kever
130,62t (3) 125,00C 0 0 0 0 255,62t
Kevin M. McNamara
92,50C 125,00C 0 0 0 0 217,50C
Brad T. Sauer
111,875 (3) 125,00C 0 0 0 0 236,87¢
Robert Thurber
91,87& 125,00C 0 0 0 0 216,87¢
Barbara A. Tyson
80,00C 125,00C 0 0 0 18,701 (4) 223,701
Albert C. Zapanta
82,50C 125,00C 0 0 0 * 210,43¢

* Indicates value less than $10,

(1) The amounts in this column represent the grantfa@tealue of these deferred stock awards. The @ has determined the fair ve
of these awards in accordance with the stog&ed compensation accounting rules set forth narfgial Accounting Standards Bo
Accounting Standards Codification Topic 718. Thpense of these awards are recognized ratably owelyear from the date of |
award. Recipients of these awards are entitledvidehds during the vesting period. These divideadsconverted to additional she
and credited to each recipient, who then receivesa additional shares upon vesting.

(2) As of the last day of fiscal year 2014, outstandieferred stock awards for the directors were d®vis: Ms. Bader (6,632
Mr. Banister (6,633); Mr. Kever (56,578); Mr. McNama (40,451); Mr. Sauer (25,555); Mr. Thurber (22)7 Ms. Tyson (15,554) a
Mr. Zapanta (53,216).

(3) Includes a on&ime payment of $22,500 for services on a spedah@ committee of the Board which functioned bagig in fisca
year 2013 and ending in fiscal year 20

(4) This amount includes premiums paid by the Companwthealth insurance plan and the Executive Mé&eanbursement Pl
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Company's Audit Committee has selected PricaivatiseCoopers LLP ("PwC") to serve as the Compdnglependent registel
public accounting firm for the fiscal year endingt@ber 3, 2015. Shareholders are asked to ratify dblection at the Annual Meeti
Representatives of PwC will be present at the AhMeeting and will have the opportunity to maketatsment and respond to appropi
guestions. Even if the selection is ratified, thed& Committee, in its sole discretion, may chatigeappointment at any time during the ye
it determines that such a change would be in tBeibterests of the Company and its shareholders.

Audit Fees

The fees for professional services rendered by Rwhe audit of the Company's annual financialesteents for each of the fiscal ye
ended September 27, 2014 and September 28, 20d 3hameviews of the financial statements inclugethe Company's quarterly reports
Form 10Q and for services that are normally provided by itidependent registered public accounting firntonnection with statutory
regulatory filings or engagements for each of tHasml years were $4,452,282 and $4,003,531, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed WWCHor assurance and related services reasondblgdeo the performance of the al
or review of the Company's financial statementstiierfiscal years ended September 27, 2014 ane@bpt 28, 2013, and not included in
audit fees listed above were $572,165 and $188#8pectively. These services comprise engagenemperform audits of employee ben
plans and required agreed-upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed tWCHor tax compliance, tax advice and tax planrimgeach of the fiscal years ent
September 27, 2014 and September 28, 2013 were3&0and $348,074, respectively.

All Other Fees

For each of the fiscal years ended September 274 20d September 28, 2013, PwC billed the Compaiib,824 and $3,6C
respectively, for services rendered, other thasdhgervices covered in the sections captioned ‘tAteks," "AuditRelated Fees" and "T
Fees." In fiscal year 2013, these fees were fayraline research tool for accounting rules and guidahe fiscal year 2014, these fees wert
(i) an online research tool for accounting rules and guidarfi) risk management consulting services anjl goftware system consulti
services for The Hillshire Brands Company, whiok @ompany acquired on August 28, 2014.

None of the services described above were approvesiiant to thele minimisexception provided in Rule @3(c)(7)(i)(C) of Regulatic
S-X promulgated by the SEC.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and proeifor the pre-approval of all audit and rardit services to be performed by
Company's independent registered public accouriting The Audit Committee charter provides that thedit Committee must approve
advance all audit services to be performed bynlependent registered public accounting firm. TheiACommittee has approved a seps
written policy for the approval of engagementsrion-audit services to be performed by the independsgistered public accounting firm. |
non-audit services, any person requesting that suchicesrbe performed by the independent registerétigpaccounting firm must prepar:
written explanation of the project (including theope, deliverables and expected benefits), theorefs choosing the independent regist
public accounting firm over other service providdfse estimated costs, the estimated timing andtidur of the project and other pertin
information. Non-audit services must first be ppproved by each of the Company's Chief Accountfficer and Chief Financial Offic
before being submitted for pegproval to the Audit Committee, and then the A@limmittee or a designated member of the Audit Cittae
must pre-approve the proposed engagement beforentp@gement can proceed. The requirement for ADdihmittee preapproval of a
engagement for non-audit services may be waivey ir(f) the aggregate amount of all such rewndit services provided is less than
percent (5%) of the total amount paid by the Companthe independent registered public accountimg fluring the fiscal year when 1
services are provided; (ii) the services were robgnized by the Company at the time of the engageto be noraudit services; and (iii) tl
services are promptly brought to the attentionhef Audit Committee and approved prior to the comipheof the audit of the fiscal year
which the non-audit services were provided.
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Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE " FOR " RATIFICATION
OF PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDE PENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING OCTOBER 3, 2015.

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

Vote Required

Ratification of PwC as the Company's independegistered public accounting firm for the fiscal yearding October 3, 2015 requi
the affirmative vote of a majority of the votes ttasthe Annual Meeting, with the holders of shasé€lass A Common Stock and Clas
Common Stock voting together as a single classfi€sdion of the selection of PwC by shareholdexsot required by law. However, a

matter of policy, such selection is being submit@the shareholders for ratification at the Anndaleting. If the shareholders fail to ratify
selection of this firm, the Board will reconsideetmatter.
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SHAREHOLDER PROPOSALS

The Company has received notice of the intentioshafreholders to present three separate propasa®ting at the Annual Meetir
The text of the shareholder proposals and supgpdiatements appear exactly as received by the @uwmpnless otherwise noted.
statements contained in a shareholder proposalsapdorting statement are the sole responsibilitghef proponents of those sharehc
proposals. The Company will provide the names, egkils and shareholdings (to the Comparkyiowledge) of the proponents of
shareholder proposal upon request made to the Quigpaorporate secretary by mail at 2200 Don TysorkWay, Mail Stop CPOO.
Springdale, Arkansas 72762-6999, or by calling [48D-4524.

SHAREHOLDER PROPOSAL NO. 1

Policy to Address Water Impacts of Business Openatand Suppliers
2015

Whereas: Tyson Foods is exposed to environmergpltational, and financial risk associated with ewgiollution from animal feed a
byproducts in its direct operations, contract fde#, and supply chain. The company produces feethe production of 41,500,000 livestt
per week. This requires fertilizer use and presasks of nutrient runoff that may contain nitrogand phosphorus, which can leach into |
waterways, potentially endangering the environmpablic health and the Company's own water suppiymal waste from direct operatic
and over 5,500 contract farmers, which may contéimgen, phosphorous, bacteria, and antibiotis&te, may leach into water supplies
runoff into local waterways. The 79 Company progesglants produce wastewater high in toxins thaste properly transported and trec
A recent report by Environment America using datlected in EPA's Toxics Release Inventory, indésalyson was the highest pollut
company, releasing 18,556,479 pounds of toxic wast8% of nationwide discharges, into nationalesatys in 2012 from direct operations.

While Tyson has taken steps to reduce the quaofityater used, its reporting does not extend beyhedCompany's direct operations
include contract farms or suppliers, and lacksrimftion about water quality.

Increased storm events heighten these concernse Mbgnse precipitation exacerbates fertilizer arabte runoff, increasing the risk
damaging algal blooms and contamination of puliickihg water supplies. Over 500,000 people in @loleOhio were temporarily left withc
access to freshwater in August 2014, due to anl hlgam caused by ovdertilized fields and livestock pens. A water stegiship policy migt
mitigate risks like this within Tyson operations.

A 2004 settlement with Tyson and five companies adlie leaching of 170 million pounds of phosphoamst nitrogerrich chicken litter in th
local watershed cost the group $7.3 million. Recdlggations against our Company demonstrate #ies @ssociated with our operati
continue. The Missouri Attorney General is suingro& chemical leak from a feed plant into stateevgathat led to a massive fish kill. Arkan
rice growers filed suit alleging that 3-Nitro, liedt to high arsenic levels, was present in chickear.l

In a growing trend toward improved sustainabiliyal-Mart, which comprised 13% of the Company's salesafdeast the past five yee
announced a goal for U.S. farmers in its supplyrckaincrease efficiency of fertilizer use by 3@% 2020. Our Company would benefit fr
being prepared to meet new customer standardadogdased sustainability within all operations.

Resolved: Shareholders request the Board of Direcidopt and implement a water stewardship polat putlines leading practices
improve water quality for all company-owned faddl, facilities under contract to Tyson, and sugpli

Supporting Statement: Proponents believe the palimuld elucidate leading practices for nutrienhagement, using robust and transpe

measures to prevent water pollution incidents. Weparage setting specific goals and timelines anlliding information on the policy and
implementation in the Sustainability Report.
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Board of Directors' Statement
In Opposition to Shareholder Proposal No. 1

The Board recommends that shareholders vote AGAIMSTshareholder proposal. The Board believesttiiatproposal is not in tl
best interests of the Company or its shareholdwmiaposes it for the following reasons.

Tyson recognizes the importance of being a resptsbrporate citizen and our Core Valwasich define who we are, what we do,
how we do it-are the foundation of corporate susthility at Tyson. We are committed to making oum@any sustainableeonomically
environmentally, and socially.

Environmental protection and resource conservai@rresponsibilities we take seriously and consdsential to conducting busines
a sustainable manner. We embrace a process ohaahtmprovement aimed at protecting the environnfienfuture generations. We belie
conserving and protecting natural resources (likéewy is essential to ensuring the minimizatiorowf environmental footprint, the efficier
of our operations, and the availability of a clemmd healthy environment for future generations. & committed to aggressively, i
responsibly, minimizing our environmental footpranid to conserving natural resources through efficuse, careful planning, and contir
improvement.

We understand the importance of water to our bgsineur customers and the communities in which pegaie. Our first commitment
to ensure the wholesomeness and safety of our ooducts. Nothing is more important to our busindsmn maintaining the confider
customers and consumers have in our products, atef ¥ a critical component of our food safety gndlity process. Water helps ensure
cleanliness of our facilities and safety of our darcts. Accordingly, we understand the importanceanfd believe we have an inhel
responsibility to protect, water quality, partialjain and around our facilities.

The Company has a history of strong water conservarograms for its business operations. In acoed with our Environment
Health, and Safety (EHS) policy, we strive to operaur business in an environmentally responsibenmar while recognizing o
environmental footprint and minimizing it where pide. Our EHS policy serves as the foundationwsfEHS Management System (EHSN
All of our facilities in the United States have itemented an EHSMS that fulfill the requirements feeth in International Organization 1
Standardization (ISO) 14001. We believe the implataigon of this system is fundamental to successgiidactive environmental managen
and will help ensure the sustainable future of @ampany, the environment, and our natural resouicelsiding water. Below are examples
other practices and efforts we have implementethatrare currently underway, to both conservemntect water:

 During fiscal year 2014, we operated 34 fudlatment and 43 pretreatment wastewater faciliiddéorth America. These facilities «
operated in accordance with sfipecific permit requirements which are establighgthe local authorities governing these operat
On a monthly basis, these facilities submit watealiqy data via their Discharge Monitoring Repottstheir respective governi
authority. Our long-term goal for these facilitisgo eliminate Notices of Violations (NOVs) and'pé exceedances.

« In fiscal year 2013, we formed a Water Council tswee we have a comprehensive approach to sudeiwaker use. The goal of
Council is to understand the current landscapevider management in the world, how it relates togdabal operations, and to cre
both short- and longerm plans for water management across our Comgiinge the creation of the Council, we have coneple
Stage Two Geographic Water Risk Assessment forofalbur U.S. operations and conducted a review db.Uvater usag
infrastructure, conservation practices, and sgar@ks. We are now in the process of establishiggrics that allow the Council a
the Company to gauge the progress of its wateasadtility efforts.

« We depend on independent farm families to supplyptants with chicken, beef, and pork. As of Sepien28, 2013, we contrac!
with 3,934 independent poultry producers who ogerabre than 5,000 farms and bought cattle and frogs more than 6,1(
independent producers. We strive to support indégenfarm families in their efforts to run their dimesses wisely and to
independent and sustainable enterprises. While avaad have responsibility for the day-day management of these indepen
operations, we do require that farm families compith all local, state, and federal environmen&gulations applicable to th
operations.

« We have been active in the development of life @pdsessments (LCA) of the production chain. Fetaite, we are involved in
National Pork Boar's water, air, land, and carbon footprint assessm&aditionally, we worked with the United Nationsbod ani
Agriculture Organization Technical Advisory Groupthe harmonization of LCA standards for poultrgguction and with the Glok
Roundtable for Sustainable Beef, a global, mathikeholder initiative developed to advance comwtirsuimprovement in ti
environmental, social, and economic sustainabilftthe global beef value chain.

« In 2010, we implemented a Supplier Code of Conthat sets forth the principles and high ethicahdéads that we strive to achie
and expect our supply partners to try to work talxtaroughout the course of our business relatignsfiese principles
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and ethical standards include, among other thiagdedication to protection of the environment andommitment to sustainal
business practices. In this regard, we expect upplg partners to operate in a manner that sttivesanage responsibly the impact
their operations on the environment.

In light of our existing efforts, accomplishmentadacommitment to environmental sustainability, utthg with respect to wal
conservation and quality, the adoption of anottaicp is unnecessary, largely duplicative of then@panys current policies and procedt
and would place additional costs on the Compantypghaduces no value for our shareholders. The Campaderstands its responsibility 1
and is dedicated to, protecting water quality. Board believes the Compaypresent policies and procedures appropriatelyaaeduatel
address the concerns raised in the proposal. Atcggydthe Board recommends that shareholders AG@AINST this shareholder proposal.

Board Recommendation

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

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
" AGAINST " THIS SHAREHOLDER PROPOSAL UNLESS SHAREHOLDERS SPECIFY
A CONTRARY VOTE.
Vote Required

Approval of this shareholder proposal requiresdfiiemative vote of a majority of the votes castla Annual Meeting, with the hold
of shares of Class A Common Stock and Class B Camatock voting as a single class.
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SHAREHOLDER PROPOSAL NO. 2

Proposal No. 2 - Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board stéps to adopt a recapitalization plan as soorrasipable for all outstanding stock
have onerote per share. This would include all practicatikps including encouragement and negotiation faithily shareholders to requ
that they relinquish, for the common good of alsolders, any preexisting rights. This proposaiat intended to unnecessarily limit
Board’s judgment in crafting the requested changectcordance with applicable laws and existing remts.

By allowing certain stock to have more voting powlain other stock Tyson takes our public sharemaiteney but does not let us have
equal voice in our comparg’management. Without a voice, shareholders camoiot management accountable. The 2013 versionis
proposal topic at Google won the highest votes #rest Google shareholder proposal - 180 millios-yetes.

Tyson Limited Partnership and the Tyson family coled 72% of Tyson’s voting power. Each Class Arghhad on&ote while each Class
share had 10-votes.

An added incentive to vote for this proposal isdiys clearly improvable corporate governance antbpmance as summarized in 2014:

Tyson did not have confidential voting. Our boandlided at least one namdependent director besides our CEO. Shareholdars a say ¢
executive pay vote only once inygars. There was no formal clawback policy for exiee incentive pay. Our named executive officeese
entitled to performance stock even if Tyson outperied only 4 of its 14 peer group companies.

The Department of Agriculture’Food Safety and Inspection Service announcedlfstin had recalled 75,000 pounds of chicken nusgimpe
plastic contamination. The Department of AgricuifarFood Safety and Inspection Service said Tysoallegt33,000 pounds of chicken t
may have been contaminated with Salmonella Heidglbe

Tyson was cited by the U.S. Department of Labd@'ccupational Safety and Health Administration 4oworkplace safety violations at
Hutchinson plant after a worker’s hand was sevesedn unguarded conveyor belt.

The Occupational Safety and Health Administratiaidl S'yson had been cited for serious violationg/ofkplace safety standards at its Buf
plant. OSHA found a cross section of mechanicaktelcal and fall hazards, as well as deficienaiethe plants safety management progre
for its refrigeration system.

Tyson was sentenced in District Court in Arkansapady the maximum fine for willfully violating wost safety regulations that led t
worker’s death at its Texarkana plant.

The Department of Justice and Environmental Primtedigency said that Tyson would pay $4 millionsittle claims that harmful chemic
accidentally released at some facilities causedrizg, damage and a fatality. Tyson and affiliaibsgedly released anhydrous ammon
poisonous gas, in Kansas, Missouri, lowa and Né&haras

Returning to the core topic of this proposal frdra tontext of our clearly improvable corporate perfance, please vote to protect shareh
value:

Give Each Share An Equal Vote - Proposal No. 2

Board of Directors' Statement
In Opposition to Shareholder Proposal No. 2

The Board recommends that shareholders vote AGAIMSTshareholder proposal. The Board believesttiiatproposal is not in tl
best interests of the Company or its shareholdwioaposes it for the following reasons.

The Board believes that the capital structure gledifor in our Restated Certificate of Corporai®m the best interests of the Comp
and its shareholders. The du#hss capital structure with two classes of commimtk (Class A common stock with one vote per slaac
Class B common stock with ten votes per sharepbas in existence since we reincorporated in Delaival986. Every investor purchasir
share of our Class A common stock is aware ofdfatal structure, and many are attracted to amakdby the longerm stability that the Tys:
Limited Partnership, our controlling shareholded éargest Class B shareholder (TLP), and the Tyawnily provide to Tyson.

We believe our success is owed in large part toldhdership and vision the Tyson family has progideer the last 70 years. 1
Company was founded in 1935 by John W. Tyson, wliasgly has continued to be involved, with son Diyson leading the company
many years and grandson John H. Tyson servingeasutlient Chairman of the Board of Directors. Merslid the Tyson family are bound
the Company in both an economic sense through ithteirest in the TLP and also on the basis of &geit stewardship and loyalty. As a di
result of the dual-class structure, the Tyson farhds a special interest in the lotegm success of the Company and provides stalbilitie
face of shorterm market pressures and outside influences. Sthisture also ensures that the Company maintasdié and loyal invest



base throughout economic downturns and crises.utifrtheir actions over the past 70 years, the T{amily
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has proven that the lortgrm success of the Company for the benefit o$ladireholders has been, and continues to be, tmanyripurpose «
their involvement.

Despite the Class B shareholders’ voting contrahef Company, shareholdeisterests have long been protected within thiscting
through the Company’s adherence to the Compa@grporate Governance Principles and other cotp@vernance practices and princi
that complement the share capital structure andaeie the Company’s strong commitment to both l@rgn sustainability and sharehol
value. Among our robust corporate governance mestire the following:

° 6 out of 9 director nominees are independent y Independent key board committees
*  The separate roles of our Chairman, CEO and Lead y Robust Code of Conduct

Independent Director *  Board makeup highlighted by strong leadership, rdite
*  Annual board and committee self-evaluations and experience

*  Average board meeting attendance in excess of 75% g Quarterly executive sessions of independent dirscto

° Deferred shares for directors and strong ownership
requirements for directors and senior officers

In addition, recent financial performance evidentwed Tyson shareholders are not being harmed bgwaiclass structure. Specifical
the performance of the Company's stock price dvepeast five years has been exceptional.

Our sustained financial performance and corporat@igance practices indicate that the interestdl shareholders have been prote
under the current structure. Furthermore, the Bbatives that our current ownership structuretedged insulate our Company from busit
cycles and related short-term pressures, whilevidlp the Board and senior management to focus ooog-term success.

In short, we believe the current capital structigrén the best interests of the Company. The supplothe Class B shareholders
provided significant stability to the business, dhd long history of Tyson family involvement inetfCompany has been one of its gre
strengths. The Board believes that elimination hef tlual-class structure will improve neither thepooate governance nor the loteg#r
financial performance of the Company. For the reasgated above, the Board recommends a vote AGRINIS proposal because it is no
the best interests of the Company or its sharehalde

Board Recommendation

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

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
" AGAINST " THIS SHAREHOLDER PROPOSAL UNLESS SHAREHOLDERS SPECIFY
A CONTRARY VOTE.
Vote Required

Approval of this shareholder proposal requiresdfiiemative vote of a majority of the votes castla Annual Meeting, with the hold
of shares of Class A Common Stock and Class B Camtock voting as a single class.
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SHAREHOLDER PROPOSAL NO. 3

Whereas: As a large North American packaged food compadiygon uses palm oil in a variety of its brandeddpiais. At least 36 of Tysol
products contain palm oil, including brands suchady Astor and Bonici and products such as breadsmargarines.

Approximately 85% of palm oil is grown in Indonesiad Malaysia where its production is a leadingeirof deforestation. Due to high lev
of deforestation and conversion of carb@h peatlands, Indonesia was ranked the 3rd lamyegter of greenhouse gases globally. The
oil industry is also notorious for using child afiedced labor, according to the U.S. Department aifdr.

Companies that fail to uphold strong environmeatal social values throughout their supply chaingtaced significant reputational dam
and consumer rejection of their products.

Proponents are concerned that Tyson may be expgosedch brand and reputational risks from supplgirthmpacts on deforestation ¢
human rights. Food service companies including Hbri@onAgra, J.M. Smucker, Kellogg, Mondelez, areh&al Mills have made robi
commitments to eliminate deforestation and humghtsi violations from their palm oil supply chaindato regularly report on their progre
This raises the bar for the entire sector, heighterisks to Tyson's brand. Tyson lacks public aekiedgement of the issues often assoc
with palm oil, disclosure on its palm oil supplyath, and goals for sustainable sourcing.

Therefore, be it resolved that Shareholders request that the Board preparerambpublic report, initially by May 1, 2015, atsonable co
and omitting proprietary information, providing mes and key performance indicators demonstratireg éxtent to which the company
curtailing the actual impact of its palm oil supglyain on deforestation and human rights.

Proponents believe meaningful indicators wouldudet

» Percentage of palm oil traceable to Tyson's sugpherified by credible third parties as not enghdge (1) physical expansion ir
peatlands, High Conservation Value or High CarbmtiSforests, or (2) human rights abuses such ié¢ @hforced labor;

» Providing a timeéhound plan for 100% sourcing consistent with tho#eria

* An explicit commitment to strengthen thipaduty certification programs to prevent developmienits supply chain on high carbon st
forests and peatlands.

*  Percent of Palm Oil RSPO certified (including@teen Palm, MasBalance and/or Segregate

Board of Directors' Statement
In Opposition to Shareholder Proposal No. 3

The Board recommends that shareholders vote AGAIN®Tshareholder proposal. The Board believestthiatproposal is not in tl
best interests of the Company or its shareholdetoaposes it for the following reasons.

Tyson recognizes the importance of being a resptsorporate citizen and our Core Valwesich define who we are, what we do,
how we do it-are the foundation of corporate susthility at Tyson. We are committed to making owntpany sustainableeonomically
environmentally, and socially.

Environmental protection and resource conservatierresponsibilities we take seriously and consdsential to conducting busines
a sustainable manner. We embrace a process ohaons improvement aimed at protecting the enviranrfar future generations. We beli¢
conserving and protecting natural resources isnégsdo ensuring the minimization of our envirommed footprint, the efficiency of o
operations, and the availability of a clean andthgaenvironment for future generations. Accordingle are committed to aggressively,
responsibly, minimizing our environmental footpramd to conserving natural resources through efiicuse, careful planning, and contir
improvement.

Although we purchased less than 19 million pourfdsatm oil in fiscal year 2014 (which is less th@2% of worldwide output based
the most recent available data), Tyson is commitbetie sustainable and responsible developmeagéultural resources, including palm
As such, we only purchase palm odntaining raw materials from suppliers who are rfera of the Roundtable on Sustainable Palm (
multi-stakeholder organization working worldwide to emstirat palm oil production is economically viabdavironmentally appropriate a
socially beneficial.

We seek to do business with supply partners, imetudalm oil suppliers, who share our commitmensustainable business practi
including food safety, environmental stewardshigieal wellbeing, the health and safety of employees, etlgainess practices, returnin
profit to shareholders, and supporting those irdnee2010, we implemented a Supplier Code of Cehthat sets forth the principles and f
ethical standards that we strive to achieve andce@xpur supply partners to try to work toward tlgbout the course of our busin
relationship. These principles and ethical starslardiude, among other things:
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» Respect for the rights and safety of oth. Tyson is committed to observing fair labor prees and to treating our employees
dignity and respect. We expect our supply partb@nhake the same commitments in their businesgipeacby having controls
place that prohibit discrimination, harassmentgéarlabor, and child labor.

 Dedication to Protection of the Environme. Tyson is committed to conducting business in fe@,senvironmentally responsil
manner. We expect our supply partners to operatermanner that, among other things, strives to gmmasponsibly the impacts
their operations on the environment.

Comprehensive information about the Comparststainability efforts is available on our susddility website, which can be founc
http://www.tysonsustainability.com.  Additionally, uo Supplier Code of Conduct can be found on our siteb a
http://www.tysonfoods.com/~/media/Corporate/Files/dload/supplier_code_of conduct.ashx. In sum,gaifstant amount of informatic
regarding the measures we take to minimize our éinga the environment is presently available.

In light of our existing efforts, accomplishmentsdareporting on sustainability, the preparatioranfadditional report as requestec
this shareholder proposal is unnecessary and nmtirirshareholderddest interest. Accordingly, the Board recommends shareholders vc
AGAINST this shareholder proposal.

Board Recommendation

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

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
" AGAINST " THIS SHAREHOLDER PROPOSAL UNLESS SHAREHOLDERS SPECIFY
A CONTRARY VOTE.
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Vote Required

Approval of this shareholder proposal requiresdfiiemative vote of a majority of the votes castla Annual Meeting, with the hold
of shares of Class A Common Stock and Class B Camatock voting as a single class.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providésrmation regarding the compensation paid to @bairman, Chief Executi
Officer, Chief Financial Officer and certain othexecutive officers who were the most highly compéad in fiscal year 2014. The
individuals, referred to as "named executive oft®r "NEOs," are identified below along with theffices held during fiscal year 2014:

« John Tyson, Chairman of the Board ("Chairm

» Donnie Smith, President and Chief Executive Offi{c&EO")

« Dennis Leatherby, Executive Vice President and Firgancial Officer ("CFO"
» Donnie King, President North American Operations&bd Servic

« James V. Lochner, former Chief Operating Offic&2@0O")

* Noel White, President Pouls

Fiscal Year 2014 Summary

We achieved record sales of $37.6 billion and dpegancome in excess of $1.4 billion in fiscal y&#®14. Based on fiscal year 2(
performance, our NEOs earned eligibility for, andrev awarded, performance incentive payments undeEgecutive Incentive Plan |
defined below) approximating 169% of their targetfprmance incentive payments. In November 20135dv&e King and White entered i
new employment contracts as part of the Companitigtive to separate the poultry and prepared $dogsinesses and drive growth in tt
businesses. In connection with this initiative, Mimg was appointed the President of Prepared Fdddstomer and Consumer Solutions
received a 33% increase in base salary, and MrteANkds appointed the President of Poultry and vedea 32% increase in base sa
Following the acquisition of the Hillshire Brand®@pany on August 28, 2014, Mr. King became respbagor overseeing our poultry, fre
meats and non-branded prepared foods businessegsllas the Compang’food service business. In connection with reagithese addition
responsibilities, Mr. King was appointed PresidBiorth American Operations & Food Service. Effecteptember 20, 2014, Mr. Loch
retired as COO.

Compensation Philosophy and Objectives

Our executive compensation program is designeddeige a competitive level of compensation necgstaattract, motivate and reti
talented and experienced executives and to motihat® to achieve short-term and lomegm corporate goals that enhance shareholder.
Consistent with this philosophy, the following dine key objectives of our compensation programs.

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

Attract, Motivate and Retain Key Employe@sir executive compensation program is shaped bgdh®etitive market for managem
talent in the food industry and at other public smdhate companies. We believe our executive corsgtion should be competitive with
organizations with which we compete for talent.sigh, it is our goal to provide compensation atleyboth in terms of benefits provided
amounts paid) that attracts, motivates and retaipserior executive talent for the long-term.

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

How We Determine Compensation

Role of the Compensation and Leadership Developr@mhmittee.In general, the Compensation and Leadership Dekredo,
Committee (the "Compensation Committee”) works withhnagement to set compensation philosophy andctolge and to ensure k
executives are compensated in accordance with ghibbsophy and objectives. More specifically, then@pensation Committee periodic:
reviews and approves the Company's stated compemsatategy, corporate goals and objectives relet@ management compensation
total compensation policy to ensure they supposirtess objectives, create shareholder value, argistent with shareholder interests, att
motivate and retain key executive talent and lioknpensation to corporate performance. The Compensat
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Committee also annually reviews the compositiorthaf peer groups used for competitive pay/perforraadmenchmarking. Periodically 1
Compensation Committee compares total compens#diothhe Chairman and the CEO and the Company's lewd structure to the relevi
external benchmarks. A discussion of the peer gangp external benchmarks used in establishing cosgtien is set forth below under
heading "Role of Compensation Consultants/Benchimgik The Compensation Committee's charter deseribdditional duties ai
responsibilities of the Compensation Committee withpect to the administration, oversight and deiteation of executive compensation
copy of the Compensation Committee's charter caouned on the Company's Investor Relations welaibtdtp://ir.tyson.com

The Compensation Committee works to ensure thatlétssions are consistent with tax regulationsevaht law, and NYSE listir
requirements and are handled in a manner that fisatty satisfactory to the Compensation Committee #ne Company's principal sharehol
Because the Company meets the definition of a foblatl company" under NYSE corporate governancesiithe Compensation Committe
not required to determine the compensation of oEOdn its sole discretion. However, the Compensatitbmmittee has approved
employment contracts and total compensation forGR® since 2003.

The Compensation Committee is expressly authoiiizét$ charter to retain outside legal, accountingther advisors or experts at
Company's expense. For fiscal year 2014 compemsakizisions, the Compensation Committee did noepeddently retain any leg
accounting or other advisors or experts.

Say on PayApproximately 90% of the votes cast at the 2014 watrMeeting of Shareholders on the rminding advisory vote on o
named executive officer compensation were votesuport of our executive compensation program. sistent with shareholderapproval
the Compensation Committee continued to apply &meseffective principles and philosophy it has usegrior years to determine execut
compensation and will continue to consider stocteotoncerns and feedback in the future.

Band StructureExcept for Messrs. Tyson, Smith and Lochner, owcesive officers and key employees are compendadsdd on tf
Company's band structure. Our band structure hmaketels, each of which sets forth target amouotsse salary, annual cash perform
incentive payments, equity grants, as well aslgligi standards for participation in the Tyson EgpInc. Supplemental Executive Retiren
and Life Insurance Premium Plan ("SERP"). Actuabants can be adjusted above or below such targstdon an individual's responsibi
and performance or as a means to align an indiVdtadal direct compensation with a targeted patiteeof a comparison group as determi
on a case-byase basis by such individual's supervisor. An etkee officer's band level designation is made iy CEO subject to ratificati
by the Compensation Committee. The designationageth on the individual's level of responsibilitydaability to affect shareholder va
relative to other executive officers and key empksy.

Our band structure was initially established in 203 our human resources group and senior manaddmsed on their collecti
review of recommendations provided by Hay Groupetbgr with market analysis and data of executivepmnsation trends of public ¢
private companies in general ("General IndustryaDafThe General Industry Data, as updated frone tiontime, is used as the benchmarl
the Company's band structure because the Compamsatimmittee believes it serves as a stable remasmn of national pay levels. T
Compensation Committee and the Company's humarunaso group periodically review the band structanel updated market analy
(including the compensation practices of the ComspBan Peer Group, discussed below) with senioragament and suggest modification
they deem necessary to ensure that our executieersf and key employees are generally compensatadcordance with our compensa
philosophies and objectives. For more detailed udision regarding decisions with respect to eachmei¢ and amount of compensa
provided for in the band structure, see the sedi@aw titled "Elements of Compensation."”

Interaction Between the Compensation CommitteeMaagementBand level designations for all executive officafer than Messi
Tyson, Smith and Lochner, and key employment cehteams are determined by the CEO in consultatiith the Company's human resoul
group. The Company's human resources group theseqieea summary of the key terms of each execoffieer's contract, including ba
level designations, to the Compensation Commifiée. Compensation Committee reviews and discusgesdhtracts and will meet with 1
Company's human resources group as it deems necésshiscuss any questions or issues it has r@gattese decisions. Once all quest
and issues have been addressed to the satisfadtite Compensation Committee, the Compensationraitdee will ultimately ratify th
employment contracts and band level designations.
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Role of Compensation Consultants/Benchmark8igce fiscal year 2001, the Company has retaingd®taup to periodically identif
and provide data and market analyses regarding eosagpion practices of, a certain group of publichded companies in the protein
packaged foods industries (which we refer to as"@mmpensation Peer Group") and to periodicallyaipdhe General Industry Data. -
following companies made up the Compensation Peeufisduring fiscal year 2014:

Archer-Daniels-Midland Company General Mills¢l Mondelez International, Inc.
Bunge Limited Hormel Foods Corporation Ritgs Pride Corporation
Campbell Soup Company Kellogg Company SesmateFarms, Inc.
ConAgra Foods, Inc. Kraft Foods Group, Inc. The Hillshire Brands Company
Dean Foods Company McCormick & Company, Inc. The J. M. Smucker Company

The Hillshire Brands Company was removed from tlen@ensation Peer Group as of August 28, 2014, viahlg its acquisition by tf
Company. The Hillshire Brands Company was inclugdedhe Compensation Peer Group for relevant congiens decisions prior to tl
acquisition date.

Hay Group furnishes the data and analyses to oorahuresources group which are then summarized eesbmted by our hum
resources group to the Compensation Committee.Cdmepensation Committee uses this summary informatiats review of compensati
for the NEOs and compensation levels within ourdbatructure to determine whether the compensateeld are consistent with «
compensation philosophy and our objective of priogjccompetitive compensation that attracts, motisand retains executive talent.

The Compensation Committee targeted total direstpamsation in fiscal year 2014 for Mr. Smith betwéee 25th and 50th percent
of the Compensation Peer Group. The Compensationn@ibee targeted total direct compensation in figear 2014 for Mr. Leatherby at 1
50th percentile, between the 50th and 75th pelesrfibr Messrs. King and Lochner, and the 75th gratile for Mr. White, all of the Gene|
Industry Data. The Compensation Committee doesbhanthmark Mr. Tyson's target total direct compeaasatiue to insufficient data wi
respect to similarly situated officers. The Compion Committee believes it is necessary to taoget CEO's compensation based on
smaller Compensation Peer Group, which is madexalugvely of public companies in the food industipgcause these are companies a¢
which we compete for the specialized talents anqegnce possessed by our CEO. On the other handube many of the talents possessi
the other NEOs transcend a variety of industries,Gompensation Committee believes it appropratese the General Industry Data in se
the other NEOSs' (other than Mr. Tyson's) compeaoBadis it represents a cross section of consumeupi® and other industries, not just f
industry companies.

In fiscal year 2014, the data and market analysstribed above were the only consulting servicesiged by Hay Group to tl
Company. Neither the Compensation Committee noCihrapany believes that provision of these serviasgs any conflict of interest.

How NEOs Are Compensated

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

John TysonMr. Tyson entered into an employment contract whga Company on November 25, 2012, which was ameadddestate
on May 1, 2014. The terms of Mr. Tyson's contraxt the amendment and restatement were approvdtelidmpensation Committee prio
execution and reflect his November 2011 appointrasran executive officer of the Company. Mr. Tysoantitled to a base salary, which r
be adjusted by the Compensation Committee from tortéme, and to participate in the Company's ahnash and londgerm equity incentiv
plans, on terms and at levels determined by thepg@osation Committee. Decisions regarding whethéndmease Mr. Tyson's base salary
his participation in the Company's cash and egp#yformance incentive payment programs are madeiadlgnby the Compensati
Committee. For a more detailed analysis regardiege decisions see the section titled "Elemen@oaipensation” in this Proxy Statement.

Donnie SmithOn November 14, 2012, Mr. Smith entered into an leympent contract with the Company, the terms of alhivere
approved by the Compensation Committee prior t@etken. The decision to approve this contract dreldompensation payable thereul
was based upon:

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

» an evaluation of the proposed total compensatiaomparison to the Company's other executive affite ensure that compensa
was commensurate with level of responsibility; and
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» recommendations from the Company's human resogroep and data from Hay Groi

Mr. Smith is entitled to a base salary, which mayaldjusted by the Compensation Committee from tortene, and to participate in 1
Company's annual cash and lalegm equity incentive plans, on terms and at ledelermined by the Compensation Committee. Ded
regarding whether to increase Mr. Smith's baseysalad his participation in the Company's cash equity performance incentive paym
programs are made annually by the Compensation GibeenFor a more detailed analysis regarding tlessions see the section til
"Elements of Compensation” in this Proxy Statement.

As discussed above, Mr. Smith's total direct corspgan was targeted between the 25th and 50th peseof the Compensation P
Group for fiscal year 2014. Based on available gtk information, his actual total direct compéiasafor fiscal year 2014 was at the 7
percentile, primarily due to the performance inesenpayment under the Executive Incentive Plardédmed below).

James V. LochneOn November 14, 2012, Mr. Lochner entered into mpleyment contract with the Company, which was ateeno!
November 15, 2013, the terms of which were apprdwedhe Compensation Committee prior to executibime decision to approve tl
contract and the compensation payable thereundebased upon:

 an evaluation of the proposed total compensatiaomparison to the Company's other executive affite ensure that compensa
was commensurate with level of responsibility; and

« recommendations from the Company's CEO and hunsmurees group and advice from Hay Grq

Prior to his retirement on September 20, 2014,lMchner was entitled under his contract to a bateys which could be adjusted by
Company from time to time, and to participate ie thompany's annual cash and Idagn equity incentive plans, on terms and at le
determined by the CEO. Decisions regarding whethéncrease Mr. Lochner's base salary and hisqjaation in the Company's cash .
equity performance incentive payment programs weagle annually by the Company or CEO, as applicdfde.a more detailed analy
regarding these decisions see the section titléehiénts of Compensation” in this Proxy Statement.

As discussed above, Mr. Lochner's total direct cemgption was targeted between the 50th and 75temées of the General Indus
Data for fiscal year 2014. Based on available @higid information, his actual total direct compesatfor fiscal year 2014 was above the °
percentile, primarily due to the bonus he receitbd,amount of which was determined by estimatinghe date of his retirement the amc
he would have been eligible to receive as a pedoga incentive payment under the Executive Inceriian.

All Other NEOs.The compensation payable to Messrs. Leatherby, EimgWhite under their respective employment caotdres base
on their respective band level designations. Dufiscal year 2014, Messrs. King and White were cengated at the highest band level,
Mr. Leatherby was compensated at the second-hitpaest level.

On November 14, 2012, Messrs. Leatherby, King ardt&\entered into employment contracts with the @any. Messrs. King al
White entered into new employment contracts on Nt 15, 2013. The decision to approve these austend the compensation payi
thereunder was based upon recommendations by thg&ty's CEO and human resources group and advice fromGtayp. Under the:
contracts, Messrs. Leatherby, King and White atélet to a base salary, which may be adjustedhieyGompany from time to time, anc
participate in the Company's annual cash and teng- equity incentive plans, on terms and at ledetermined by the Company's se
management.

With respect to target total direct compensatioriisoal year 2014, Mr. Leatherby was targeted at 30th percentile, Mr. King w
targeted between the 50th and 75th percentiles MmdVhite was targeted at the 75th percentile fadlsimilarly situated employees in-
General Industry Data. Based on available publishéatmation, for fiscal year 2014 Mr. Leatherbgstual total direct compensation \
between the 50th and 75th percentiles for similsityated employees, primarily due to the perforoeaincentive payment under the Exect
Incentive Plan. Mr. King's actual total direct cagnpation was at the 50th percentile, and Mr. Whietual total direct compensation was a
75th percentile, all for similarly situated emplegan the General Industry Data.

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

 certain defined perquisitt
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Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camyp and consistent with ¢
philosophy of linking pay to performance, it is ogmal to allocate a significant portion of compeitsa paid to our executive officers
performance-based, short- and Idegn incentive programs. In addition, as an exeeutifficer's responsibility and ability to affed¢hdncia
results of the Company increases, base salary lecansmaller component of total compensation ang-term, equitybased compensati
becomes a larger component of total compensatiothdr aligning his or her interests with thosetted Company and its shareholders.
following table below illustrates the mix of toteabmpensation for Messrs. Tyson and Smith, indiigguand Messrs. Leatherby, King &
White, as a group, based on compensation paiddalfiyear 2014. Mr. Lochner's compensation is mgdtided, as he retired from the Comg
on September 20, 2014.

2014 Total Compensation Mix for 2014 Total Compensation Mix for 2014 Total Compensation Mix for Messrs

Compensation Element Mr. Tyson Mr. Smith Leatherby, King and White
Base Salary 10.0% 9.0% 11.9%
Perfor_mance 28.1%
Incentive Payment 25.5% 28.3%
Equity-Based 36.5%
Compensation 42.4% 37.9%
Financial, Retirement

gnd Welfare 25.504 23.2% 21.9%

enefit Plans an
Perquisites

Base Salan

Each NEO's employment contract sets an amount dee Isalary. The Compensation Committee approveld aomounts for Mess|
Tyson, Smith and Lochner as part of its procesmpjproving their respective employment contractseBsalary amounts for all other NEOs
based on each NEOQO's band level. The Company's diamture sets forth a target amount for baseysalkaeach level. The CEO has discre
to set base salary above or below the target amemihte deems appropriate based on each NEO'sdkevesponsibility when employme
contracts for these individuals are entered intaroended.

The employment contract effective for each NEO miyiffiscal year 2014 (other than Mr. Tyson's) stdkes base salary is subjec
adjustment. The base salary under Mr. Tyson's gmpdat contract can be increased but not decred$edCompensation Committee has
ability to adjust Messrs. Tyson's or Smith's badarg as it deems appropriate. The CEO has theatige to adjust base salaries for the ¢
current NEOs as he deems appropriate. In deterghiwimether to adjust an NEO's base salary, the Cosapen Committee or the CEO,
applicable, considers (i) changes in an individuddand level, (ii) the individual's past performandiii) the individual's potential fi
advancement within the Company, (iv) changes ielland scope of responsibility for the individu@l) salaries of persons holding compar:
responsible positions at companies representdttiCompensation Peer Group or the General IndDsttg, as applicable, and (vi) the targ
percentile of the applicable comparison group feriradividual's total direct compensation. The Congagion Committee or the CEO ¢
considers cost of living adjustments in determiramgual base salary adjustments. Neither the CEGhraCompensation Committee assig
particular weight to any factor. Annual salary rhénicreases for NEOs that are approved by the CEOganerally consistent with me
increases for other officers and management peesonn

The table below discloses the base salary in efteatach NEO at the end of fiscal years 2013 a@fth2and the percentage increas
their 2014 base salaries from their 2013 baseisalavir. Lochner is not included in the table beldwe to his September 20, 2014 retirement.

End of End of
Fiscal Year Fiscal Year
Name 2013 Salary ($) 2014 Salary ($) Change
John Tyson 875,50( 901,76" 3%
Donnie Smith 1,081,501 1,113,94! 3%
Dennis Leatherby 583,49! 635,00( 9%
Donnie King 618,00( 824,00( 33%

Noel White 564,44( 746,75( 32%
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Mr. King's increase was based on increased redpibtiss in connection with his appointment as Rtest of Prepared Foods, Custo
and Consumer Solutions in November 2013. Mr. Whitetrease was based on increased responsibitit@snnection with his appointment
President of Poultry in November 2013. Mr. Leatly&rlincrease was based on a review of chief firdrtficer salaries at companies inclu
in the General Industry Data and the Compensatmmnr@ittee’s desire to target Mr. Leatherbyotal direct compensation at the 50th perce
of similarly situated executives included in then®gl Industry Data. In addition, each NEO receieg@dannual salary merit increase
approximately 3% during fiscal year 2014.

Annual Performance Incentive Payme

Employment contracts with our NEOs provide thenopportunity to receive cash performance incentiagnpent awards. In fiscal ye
2014, the cash performance incentive payment phaplace for senior executive officers was the Ty$@wods, Inc. Annual Incenti
Compensation Plan for Senior Executive Officersx@@&utive Incentive Plan"). This plan is designedatign the interests of managen
towards the achievement of common corporate gddis. Executive Incentive Plan is also designed taimize the Company's ability
deduct for tax purposes performarzased compensation paid to NEOs. ParticipantserEttecutive Incentive Plan are selected each yg
the Compensation Committee based on their potentiaceive total compensation that may not othevisie deductible for tax purposes by
Company. An NEO selected to participate in the Hkee Incentive Plan is not eligible to participateother cash performance incen
payment plans maintained by the Company. For figear 2014, the Compensation Committee designdtedE®Ds as eligible participar
under the Executive Incentive Plan.

Cash performance incentive payments under the Hxeclncentive Plan are based on one or more padaoce measures establis
each year by the Compensation Committee. For figeat 2014, the Compensation Committee selectedstelji EBIT as the performar
measure under the plan. "EBIT" is the Company'saipg income (which takes into account accruatspirformance incentive paymer
before interest and taxes, and "Adjusted EBIT" $ak&o account any unusual or unique items, sucloregime gains or losses. T
Compensation Committee believes Adjusted EBIT isyapropriate measure of Company performance tizaiih making performanclease:
compensation decisions because senior managemesitthis same measure, in large part, to evaluseddy-today performance of tl
business. For fiscal year 2014, the Compensatiomriitiee set the target Adjusted EBIT level for 10@%target performance incent
payments at $1.3 billion and a threshold level djusted EBIT for 50% of target performance incemfpayments at $1.04 billion.

An NEOQO's target performance incentive payment leligy, expressed as a percentage of base sakrgstablished each year by
Compensation Committee. Eligibility begins at tialsl Adjusted EBIT and increases linearly, up tmaximum of $10 million per NEO. F
fiscal year 2014, Messrs. Tyson and Smith were dedhhigher performance incentive payment eligipiby the Compensation Commit
given their level of responsibility and ability &fect shareholder value relative to the other NB®sletermining actual performance incen
payments, the Compensation Committee has the tmtri® award amounts below, but not above, thgitglity level pertaining to Adjuste
EBIT. Actual Adjusted EBIT for fiscal year 2014 wapproximately $1.658 billion, resulting in the NE@ligibility for performance incenti
payments of approximatelyl69% of their respectauget eligibilities. At the end of fiscal year 20Xhe Compensation Committee revie
each NEO's eligibility based on this Adjusted EBIfount and the individual performance of each NEth wur CEO and other members
management and the Board. Based on this review; ¢hhgpensation Committee awarded the NEOs the pe&ioce incentive payment amot
set forth in the following table.

- Maximum
Eligibility Eligibility at
at Target Adjusted Actual Adjusted
EBIT of Eligibility at EBIT of $1.658 Actual
$1.3 billion Target Adjusted billion Performance
(100% of target EBIT (expressed (169% of target Incentive
Salary at 2014 performance as performance Payment for
Fiscal Year- incentive payment) percentage of incentive Fiscal Year 2014
Name End ($) (%) base salary) payment) ($) (6]
John Tyson 901,76t 1,623,17 180% 2,739,92 2,482,04
Donnie Smith 1,113,94! 2,005,10, 180% 3,384,611 3,102,55!
Dennis Leatherby 635,00! 838,20 132% 1,414,88 1,414,88,
Donnie King 824,00 1,285,441 156% 2,169,82 1,808,18
Noel White 746,75 1,164,93 156% 1,966,40. 1,750,00

Mr. Lochner retired on September 20, 2014 and dideceive a performance incentive payment undeEttecutive Incentive Plan. At the ti
of his retirement, he received a cash payment gf8&160, which was an estimate of what he wouldhaceived had he been employe:
the Company as an executive officer on the lastafdigcal year 2014.
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Equity-Based Compensation

We believe equity-based compensation awarded agnaan effective longerm incentive for executives and managers to erealus
for shareholders as the value of such compenshtisra strong correlation to appreciation of the Gamy's stock price. Messrs. Tyson's
Smith's employment contracts provide for equiised compensation as determined by the Compems@ibonmittee. Mr. Lochnel
employment contract provided for equltgsed compensation as determined by the CEO. Tieining NEOs' employment contracts pro
for equitybased compensation consistent with that providesther employees in such NEQO's band level. The @Gmiyip band structure s
forth the target number of stock options and thgetadollar amount of other equity awards for ebahd level.

The amounts and types of equitgsed compensation to be awarded within the barglsl@are determined by management and/c
Compensation Committee with a view towards aligntiihg interests of executives and other managefs tivé interests of the Compar
shareholders. In determining these amounts, maragesnd the Compensation Committee consider tagigaship of longerm compensatic
to cash compensation, the goal of providing ada#idncentives to executives and managers to isershareholder value and the valu
equitybased compensation awarded to NEOs to awards neadgetutives in similar positions within the apalbte peer group, and |
targeted percentile of the applicable comparisaugifor an individual's total direct compensation.

Stock Options Stock option awards comprised approximately 54%agch NEO's (except Mr. Lochner's) equiysed compensation
fiscal year 2014. The Compensation Committee betidkiat stock options allow the Company to proeidwloyees with an incentive differ:
from base salary and cash performance incentivenpais as options increase in value based on Comglaarg price rather than individ
performance. Stock options are typically awarded @pproved annually by the Compensation Committex o or on a praletermined gra
date. The grant date for fiscal year awards uswturs four business days after the Company amesuiiscal yeaend financial results. Tl
exercise price for option awards is the closinggifor our Class A Common Stock as reported orNtM8E on the grant date. Option awe
expire ten years after the grant date. The Compaeg not backdate, mrice or grant equity awards retroactively. All kooptions vest i
equal annual increments beginning on the first\amsary of the date of the award and become fidbted after three years. For the fiscal
2014 stock option awards, the Compensation Comenitéd the grant date of November 22, 2013 at itg 3]/2013 meeting and approved
awards at its November 13, 2013 meeting. All stoyglion awards are issued under the Tyson Foods2009 Stock Incentive Plan (the "St
Incentive Plan"). For details regarding stock opsigranted to the NEOs in fiscal year 2014, seeabie titled "Grants of PlaBased Award
During Fiscal Year 2014" in this Proxy Statement.

Restricted Stock with Performance CriteriaRestricted stock with performance criteria (“reséd stock™) awards compris
approximately 19% of each NEQO's (except Mr. Locl)eequitybased compensation for fiscal year 2014. The actuaiber of shares
restricted stock granted during fiscal year 2014 determined by dividing the designated band Ideéar value or the dollar value assignet
the CEO or Compensation Committee, as applicablesdstricted stock by the closing stock price ba grant date. For example, if
designated dollar value for restricted stock waB0$100 and the closing stock price on the grare dets $30 per share, the executive rect
a grant of 6,000 shares of restricted stock.

Restricted stock awards represent the right toivechares of Class A Common Stock if one or marégpmance criteria are met witl
the time period indicated in the grant. Performatriteria are measured three years from the beggnof the fiscal year in which the restric
stock is awarded, and, if the performance critaer@achieved, the award vests. The right to recglaes A Common Stock under a restri
stock award is conditioned upon the executive effiemaining continuously in the employment of @@mpany from the grant date throi
the vesting date, subject to certain exceptionsliring the death, disability or retirement of theseutive officer. All restricted stock awards
issued under the Stock Incentive Plan.

On November 13, 2013, the Compensation Committ¢éermeed the performance criterion pertaining te tkstricted stock awal
granted in fiscal year 2014 would be the Compaagtievement of $100 million Adjusted EBIT for th@12 through 2016 fiscal years. T
criterion was established for the purpose of mazimg the tax deductibility of the restricted stagider Section 162(m) of the Internal Reve
Code. All restricted stock awards are issued uttteiStock Incentive Plan. For details regardindricted stock granted to the NEOs in fis
year 2014, see the table titled "Grants of -Based Awards During Fiscal Year 2014" in this Br&atement.

Performance Stock Performance stock awards comprised approxim&2@Bt of each NEO's (except Mr. Lochner's) eqbigge
compensation for fiscal year 2014. Performanceksmeards represent the right to receive sharesla$sCA Common Stock if cert:
performance criteria are met within the time perindicated in the grant. The actual number of shark performance stock grantec
determined by dividing the designated band levddealue or the dollar value assigned by the Censation Committee, as applicable,
performance stock by the closing price of the Camgfsastock on the grant date. The Compensation Gtieerapproved the fiscal year 2(
performance stock awards at its November 13, 2048timg with a grant date of November 22, 2013.d?Perénce criteria are measured tl
years from the beginning of the fiscal year in whibhe performance stock is awarded, and, if théopmance criteria are achieved, the av
vests as set forth below. The right to receive £R£ommon Stock under a performance stock awardnslitioned upon the executive offi
remaining continuously in the employment of the @amy from the grant date through the vesting datbject to certain exceptions involv
the death, disability or retirement of the exeaitfficer. All performance stock awards are issueder the Stock Incentive Plan.

30






On an annual basis, the Company's senior managge@enipensation Committee and human resources groegt to discuss t
performance criteria options and levels to be a®rsid for the following year's grants. A list oigidle criteria available for consideration v
approved by shareholders to ensure tax dedudilfditperformancdsased compensation. Through the course of itsweara discussions, t
Compensation Committee chooses such options thaftimpensation Committee reasonably believes pedhiel appropriate balance betw
(i) significant performance measures aimed at aireg shareholder value if achieved, and (i) penfnce measures that are reasor
attainable so as to motivate the officers to aahide performance goals.

The performance criteria adopted by the Compensa@iommittee for performance stock awards grantefisoal year 2014 were
follows:

» achievement of a cumulative Adjusted EBIT tammetr the 2014, 2015 and 2016 fiscal years {thenulative EBIT criterion"); ar

» a comparison of the stock price of the Companyss€A Common Stock relative to the stock priceshefCompensation Peer Grt
over the 2014, 2015 and 2016 fiscal years (theckspoice comparison criterion").

Each performance criterion accounts for twadf-of the performance stock award and is suliethe achievement of performance g
as set forth in the below tables. With respechto dumulative EBIT criterion, the Adjusted EBIT rsaee selected is based on managen
projected earnings for the Company over a tiyesr-period. As such, disclosure of the measurédaause competitive harm to the Comp
Based on the percentage of the Adjusted EBIT meaasthieved, the NEO is entitled to receive uponeaxeiment of the Adjusted EBIT go
the number of shares as set forth in the follovaige:

Percentage of Cumulative Adjusted EBIT Goal Achievé

Name 80% 100% 120% 140%

John Tyson 7,85¢ 15,71 23,57( 31,42¢

Donnie Smith 12,57( 25,14: 37,71 50,28:

Dennis Leatherb 3,64 7,291 10,93¢ 14,58:

Donnie King 7071 1414  21,21¢ 28,28 | Numberof Shares
James V.

Lochner** 9,42¢ 18,85¢ 28,28¢ 37,71

Noel White 5,49¢ 10,99¢ 16,49¢ 21,99¢

* Amounts rounded down to the nearest share; anyapahares will be paid in cash

** |n accordance with the award agreement, Mr. Lieets award was ratably reduced
upon his retirement on September 20, 2014.

With respect to the stock price comparison critgribe NEO is entitled to receive the number ofefaet forth below, based on the numb
Compensation Peer Group members' stock pricesith@@ompany's stock price outperforms during thasueement period:

Number of Companies' Stock Prices Outperformed*

Name 6 9 11 13

John Tyson 7,85¢€ 15,71 23,57( 31,42¢

Donnie Smith 12,57( 25,14 37,71: 50,28:

Dennis Leatherby 3,64¢ 7,291 10,93¢ 14,58: Nusrﬂgfésof
Donnie King 7,071 14,14: 21,21: 28,28¢ | awarded*
James V. Lochner*** 9,42¢ 18,85¢ 28,28¢ 37,71:

Noel White 5,49¢ 10,99¢ 16,49¢ 21,99¢

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

** Amounts rounded down to the nearest share; arigl shares will be paid in cash

*** |n accordance with the award agreement, Mr. hoer's award was ratably reduced
upon his retirement on September 20, 2014.

For details regarding performance stock awardstgdato the NEOs in fiscal year 2014, see the tébbd "Grants of PlaiBased Award
During Fiscal Year 2014" in this Proxy Statement.
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Financial, Retirement and Welfare Benefit Pl;

Our NEOs are eligible to participate in the Compariyancial, retirement and welfare benefit planat are generally available to
employees of the Company. The NEOs are also dlidiblparticipate in certain plans, described belinat are only available to contrac
officers and managers. We believe these benefita dmasic component in attracting, motivating artdining executives and are comparab
the benefits offered by the companies in our peaugs according to market data.

Deferred CompensationThe SERP is a nonqualified deferred compensatian providing life insurance protection during daypnen
and a subsequent retirement benefit to certaircarfi of the Company, including all NEOs. The retieat benefit is a lifetime annuity. T
primary formula for calculating the amount of sumnefit uses one percent of the average annualesafion paid to the officer for his or
final five years of service multiplied by his orrhgears of creditable service (the "normal retiratralowance”). "Creditable service" is
number of years and months that the NEO has beamteacted officer beginning January 1, 2004, stiltje certain grandfathering and b
level criteria. The SERP also provides for catghaccruals for certain grandfathered participdotficers prior to 2002 receive an additic
one percent of their final 5 year average annuaipemsation multiplied by their final five years afditable service). An officer's norr
retirement allowance cannot decrease from the bighermal retirement allowance amount calculatethduthe officer's tenure. In additic
participants in the plan as of July 1, 2014 withlestst 20 years of vesting service are generalfjibéd for a minimum benefit and a 1
allowance based on the amount of their executfeeitisurance premium at the male nonsmoker rateicpants do not vest in the retirem
benefits until attaining age 62, although a pagptiat who attains at least age 55 and whose conitnrinaf age and years of vesting ser
equals or exceeds 70 is considered vested. A jpamicwho vests in his or her retirement benefibipio age 62 may retire early and receiv
actuarially reduced benefit. A participant who terates employment or becomes ineligible to paréigbefore vesting or a participant wh
terminated for cause, even if fully vested, is entitled to any benefits under the SERP. A pariictpin the plan as of July 1, 2014 v
terminates prior to vesting because of disabistgligible for a fully vested and unreduced minimiemefit. The Compensation Committee
the discretion to grant early retirement benefitder the plan.

If a Companyemployed participant in the SERP dies, the paditils beneficiaries receive a death benefit urtdelife insurance portic
of the SERP. As of September 27, 2014, the lifeirmsce portion of the SERP provided a death beoné&f#3,000,000 for Mr. Smith a
$2,000,000 for each of Messrs. Leatherby, King Afidte. Mr. Tyson no longer participates in the lifisurance portion of the SERP bec:
previous amounts accrued by him were monetizedaaadeing paid in connection with his becoming a-executive officer in fiscal ye
2008, and Mr. Tyson is currently receiving the Bi#seAdditional information about our SERP is indkd in the narrative text following 1
table titled "Pension Benefits" in this Proxy Staemt.

Retirement PlansWe also provide the following qualified and noatified plans to the NEOs:
« Employee Stock Purchase P!

« Retirement Savings Plz

« Executive Savings Plan; &

» Executive LongFerm Disability Plar

The Employee Stock Purchase Plan is a nonqualiéeefit plan available to all NEOs and to most epeés (some bargaining units
not participate). The purpose of the plan is teo&#mployees who participate a way to purchaseCéass A Common Stock on terms be
than those available to a typical investor. Paytints are eligible to participate on the first @dyhe month following three months of sen
and can contribute (on an after tax basis) up & 20 base pay to this plan per pay period. Aftee gaar of service the Company will me
25% of the first 10% of base pay contributed. Tl provides for 100% immediate vesting.

The Retirement Savings Plan is a qualified bendéib (401(k)) available to all NEOs and to most Eypes (some bargaining units
not participate). The plan allows employees whdigipate to save money for retirement while defegrincome taxes on the amount savec
any earnings on those amounts until the funds atedmwn. Participants may elect how their accouarts invested from a number
investment options. Participants are eligible tdipgate on the first day of the month followinilgrée months of service and can contri
from 2% to 60% of base pay to this plan per payogersubject to IRS annual limits on contributicarsd compensation. After one yea
service the Company will match 100% of the first 8%dbase pay contributed, plus 50% of the next 2#tributed. This plan provides
100% immediate vesting.

The Executive Savings Plan is a nonqualified defemompensation plan available to the NEOs and diilgaly compensated employ:
of the Company. The plan is available for those wiligh to defer additional dollars over and abowe HRS limits for qualified plans. Aft
reaching the annual IRS limits in the Retirementi&gs Plan, participants can begin deferring upa®o of base pay into this plan. Particip:
can also defer up to 100% of the annual performamoentive payment to this plan. All deferrals gmad/out elections to this plan must
elected by December 31 of the year prior to theedaf year. This plan provides Company matchingtrimutions in the same manner
amount as the Retirement Savings Plan not othemvagehed under the Retirement Savings Plan. Raatits may elect how their accounts
invested from the investment options available unlkle Retirement Savings Plan plus an investmetibopaying the prime rate as reporte
theWall Street Journaplus two percentage points. This plan providesLii#%
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immediate vesting. Additional information on the déutive Savings Plan can be found in the narratése following the table title
"Nonqualified Deferred Compensation for Fiscal Y2@fi4" in this Proxy Statement.

Officers and certain managers of the Company wleoparty to a written employment contract (includthg NEOS) participate in t
Executive Longferm Disability Plan. This plan replaces (tax frap)to 60% of "insured earnings" to a maximum bi¢éf$25,000 per mont
"Insured Earnings" include salary, annual perforogaimcentive payment and a portion of the curretimated value of restricted stock .
stock options. The value of the premiums paid &y @ompany, plus estimated income taxes thereornnelteded in the participant's taxa
income.

Welfare Plans Our NEOs and other executives participate intmoadbased employee welfare plans, including medicaifalevisior
and other insurance. These plans and benefits/aialle to all salaried employees. In additiomteacted officers and managers, including
NEOs, have an additional health insurance benafitvn as the Executive Medical Reimbursement PI&VRP"). The EMRP reimburs
contracted officers (including the NEOs) and certaintracted managers of the Company and theiredwéependents up to 100% of med
prescription drug, dental and vision expenses aetied by Company plans. The benefits eligiblegadimbursed include only those expe
allowable as tax deductions for the Company unabereégulations existing at the time of reimbursemBenefits through this plan are limi
to annual maximums which vary based on positiorh whte Company ($30,000 for each NEO). Each paditips charged a supplemel
premium for this benefit.

Perquisites

Pursuant to the employment contracts with the NB@es,provide certain perquisites that the CompeosaGGommittee believes ¢
reasonable and consistent with our overall comgiEmsgrogram. The Company pays any taxes owed byNEOs on certain of the
perquisites. The value of these perquisites ancestienated income taxes thereon are imputed asn@do the executive. The Compense
Committee believes that these personal benefitgigeoexecutives with benefits comparable to théwsy twould receive at other compat
within our peer groups and are necessary for uenmin competitive in the marketplace for executalent. The Compensation Commi
reviews the perquisites on a periodic basis to renthat they are appropriate in light of the Conymiotal compensation program and me
practice. For the last completed fiscal year, Mes8yson, Smith, King, Lochner and White were p#éedi by their employment contracts
personal use of Company-owned aircraft (subjecettain contractual limits), and all NEOs were iblig for personal use of Compainy¥nec
aircraft in the CEQ's discretion. In addition, BIEOs were provided access to event tickets. Foalfigear 2014, Mr. Tyson's employm
contract also entitled him to receive up to $50,p@0 year in security services (which the Compastyreates will cost $80 per hour) ¢
reimbursement for the annual premium payment on,a0®,000 life insurance policy.

The attributed costs of the perquisites describdmla for the NEOs for fiscal year 2014 are includtedhe "All Other Compensatio
column of the "Summary Compensation Table for Ri¥ears 2014, 2013, and 2012" in this Proxy Statgme

Employment Contracts

The Company maintained employment contracts withe@dEO during fiscal year 2014. A summary desaviptof these contracts
provided below.

John Tyson The Company and Mr. Tyson entered into an empémtraontract on November 25, 2012, which was antadd restate
on May 1, 2014. Mr. Tyson's employment contractjates for, among other things, an annual baseysafanot less than $850,000 (which
since increased to $901,765 in accordance witteitss), participation in the Company's annual perénce incentive payment programs
terms and in amounts as determined by the Compengabmmittee, eligibility for equity awards undke Company's equity incentive pl;
on terms and in amounts as determined by the Caosagien Committee, continued annual payments of 3PBb(including a tax allowanc
under the SERP, and participation in the Compadpgrefit plans. Additionally, Mr. Tyson is entitléd certain perquisites, including persc
use of Companywned aircraft for up to 275 hours per year, peassacurity consistent with past practice (the espefor which the Compa
estimates to be $80 per hour) and payment of amarpremium on a $7,500,000 life insurance politlie Company has also agree:
reimburse Mr. Tyson and grosg-any tax liability incurred by Mr. Tyson from theceipt of any perquisites. The term of the canttis five
years.

Donnie Smith. Mr. Smith's November 14, 2012 employment contgaayvides for, among other things, an annual badarys o
$1,050,000 (which has since increased to $1,113r946cordance with its terms), participation ie thompany's annual performance incei
payment programs on terms and in amounts as detedniy the Compensation Committee, eligibility éguity awards under the Compa
equity incentive plans on terms and in amounts ederthined by the Compensation Committee, and [jaation in the Company's bent
plans. Additionally, Mr. Smith is entitled to persd use of Compangwned aircraft for up to 50 hours per year. The @any has also agre
to reimburse Mr. Smith and gross-up any tax liggpilacurred by Mr. Smith from his personal use @h@anyewned aircraft. The term of t
contract is three years.

All Other NEOsThe employment contracts with Messrs. LeatherbpgKLochner and White, which are described belowmare detai
provide for base salary, and participation in tlmnpany's performance incentive payment programstyeplans and employee benefit ple
Messrs. Leatherby's and Lochner's employment cotstigere entered into on November 14, 2012, andsieKing's and White's employm
contracts were entered into on November 15, 2013.
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« Mr. Leatherby's contract provides for a salary &500 (which has since increased to $635,00@donrdance with its terms). He
eligible for awards under the Company's performancentive payment programs and equity plans ctergisvith other employees
his band level, subject to the discretion of thenPany's senior management. The term of the congrauntiefinite.

* Mr. King's contract provides for a salary of $8@MO0(which has since increased to $824,000 in aecma with its terms). He
eligible for awards under the Company's performancentive payment programs and equity plans ctergisvith other employees
his band level, subject to the discretion of thenpany's senior management. Additionally, Mr. Kisgentitled to personal use
Company-owned aircraft for up to 25 hours per y&ae Company also agreed to reimburse Mr. King gnodsup any tax liabilit
incurred by him through his use of Company-ownedraft. The term of the contract is indefinite.

« Mr. Lochner's contract terminated on Septembe22@4 upon his retirement. His contract providedd@alary of $1,000,000 (whi
had since increased to $1,060,900 in accordandeitwiterms) He was eligible for awards under tioenPany's performance incent
payment programs and equity plans on terms andniouats as determined by the CEO. Additionally, Mxchner was entitled
personal use of Compamyned aircraft for up to 50 hours per year during term of the contract. The Company also agre
reimburse Mr. Lochner and gross-up any tax liapilicurred by him through his use of Company-owagdraft.

« Mr. White's contract provides for a salary of $T®#® (which has since increased to $746,750 in decme with its terms). He
eligible for awards under the Company's performancentive payment programs and equity plans ctergisvith other employees
his band level, subject to the discretion of thenpany's senior management. Additionally, Mr. Wh#tesntitled to personal use
Company-owned aircraft for up to 25 hours per y&ae Company also agreed to reimburse Mr. Whitegrodsup any tax liabilit
incurred by him through his use of Company-ownedraft. The term of the contract is indefinite.

Notwithstanding the term of any employment contrtéied Company has the right to terminate the cohtrtany time upon written noti
subject to the obligation, if terminated withoutusa, to continue to pay base salary for a periatifipd in the contract and subject
provisions relating to the early vesting of equigsed compensation.

Certain Benefits Upon a Change in Control

Employment Contractdach employment contract in effect during fiscahry8014 between the Company and our NEOs providk
certain benefits payable to the NEO following arg@in control of the Company. The Compensation @idtae believes these benefits ar
important part of the total executive compensapoogram because they protect the Company's intardle continuity and stability of t
executive group. The Compensation Committee aldi@ves that the change in control benefits are s&my to retain and attract hig
qualified executives and help to keep them focusedinimizing interruptions in business operatibgseducing any concerns they may t
of being terminated prematurely and without causénd any ownership transition.

Impact of Change in Control on the SERI®. later than thirty days after a change in contfdhe Company, a grantor trust created u
the SERP will be funded with the present valuehef iigher of (i) the minimum defined benefit o) @il accrued benefits for each particif
under the SERP. Participants will vest in a beregfifal to the amount calculated under the geneoaigions of the SERP as of the effec
date of the change in control, but without regardrty age or service requirements, if following ¢thange in control the SERP is terminate
a manner that adversely affects a participant pamicipant experiences a termination of employm@titer than a voluntary resignat
without good reason or an involuntary terminati@n €ause). For this purpose, "good reason" meaha: ubstantial adverse change
position, duties, title or responsibilities; (ii)ya material reduction in base salary or annualgrardnce incentive opportunity or benefit
coverages; (iii) any relocation required by the @amy to an office or location more than 25 milesxfrthe current location; or (iv) failure by
successor to assume the plan. Payment of the ancalmtlated as of the effective date of the chaimgeontrol would begin followin
termination of employment, regardless of age, oacnarially adjusted basis.

Executive Life Insurance Prograriollowing a change in control of the Company, themPany will continue to pay the annual
insurance premiums (plus a tax gragsbased on the withholding rates for supplememdagjes) under the Executive Life Insurance Progme
active participants on the date of the change irirobup to the earlier of termination of employrhenage 62.

Severance and change in control information is npamticularly described in the sections titled '#atal Payments Upon Terminatic
and "Potential Payments Upon a Change in Contnalhis Proxy Statement.

Tax and Accounting Considerations

Limits on Deductibility of CompensatioBection 162(m) of the Internal Revenue Code gelyepakvents public corporations fr
deducting as a business expense that portion opeonsation paid to NEOs that exceeds $1,000,00Gsiieualifies as "performandmase:
compensation" under Section 162(m). The goal ofGbepensation Committee is to comply with the regmients of Section 162(m), to
extent possible, to avoid losing this deductionwideer, the Compensation Committee may elect to ideocompensation outside th
requirements when necessary to achieve its compemsabjectives. For this and other reasons, then@msation Committee will n
necessarily limit executive compensation to the ambaeductible under Section 162(m). The Compemsafiommittee will consider vario
alternatives to preserve the deductibility of comgation payments and benefits to the
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extent reasonably practicable and to the extensistamt with its other compensation objectives. @ensation paid under the Execu
Incentive Plan is intended to be deductible unamtiSn 162(m). The following amounts of compensapaid to NEOs during fiscal year 2(
are not expected to qualify for deduction: Mr. Tiys&402,975 and Mr. Smith - $219,118.

Compensation ExpenstEhe Company accounts for equitgsed awards by recognizing the compensation egperthe equity award
an employee based on the fair value of the awarthergrant date. The Company has determined thevdhie of these awards based or
assumptions set forth in Note 14 to our fiscal y2@t4 audited financial statements included in Barm 10K for the fiscal year end:
September 27, 2014. Compensation expense of deéfessdh awards are based on the amount of the aWaedcompensation expense for s
options, stock appreciation rights, restricted lstghantom stock, performance stock and deferrsti caratably recognized over the ves
period.

Stock Ownership Program

The Company's stock ownership and holding requirgsneequire senior officers (which includes the Nff@nd directors to maintait
minimum equity stake in the Company. These requirgs were put into place to strengthen the aliginbetween the interest of |
Company's directors and senior officers and ther@sts of its shareholders.

The requirements set forth the minimum amount efresh of Company stock a director and certain afficeust own. These owners
requirements are reviewed and modified, if necgssar the Company at least annually or after aiigant increase or decrease in the s
price. Each officer subject to the requirements fias years from the effective date of their cutr@mployment contract to achieve
applicable level of ownership. Directors have fixgars from the later of the Company's annual mgatinshareholders held on Februar
2013 or his or her initial election as director.

For officers, the levels are based on a multiplehef officer's salary. Officers that are promotetbinew bands will be assigned
appropriate ownership levels based on the new awdwill have five years from the date of their mpaiion to comply with their ne
ownership requirements. The CEO's current ownergligl is five times annual salary and the remaitEOS' levels are currently two tin
annual salary. Directors' ownership levels are fones their annual cash retainer.

Risk Considerations in our Overall Compensation Prgram

We believe that the Company's compensation proggastructured in such a way as to discourage exeesisktaking. In making thi
determination, we considered various aspects o€ompensation program, including the mix of fixeu gperformancdased compensation
management and other key employees. The Compaerfaripance-based compensation awards are desigmesvard both short- and long-
term performance. By linking a portion of total qoemsation to the Company's long-term performan@&mitigate any shoterm risk the
could be detrimental to the Company's Idagh best interests and the creation of shareholdkere. Another aspect we considered is
practice of increasing an individual's equitsed, performance compensation as a percentdge of her total compensation as his or
responsibility and ability to affect the financiasults of the Company increases. Such equity-bpsgdrmance awards are subject to mult
year vesting periods and derive their value from@mpany's total performance, which we believéh@irencourages decis-making that i
in the longterm best interests of the Company and its shadehal Finally, we considered our stock ownershipglines for executive office
and directors, who we believe can have the greattstnal influence on the financial performancetltd Company. These stock owner:
guidelines are designed to strengthen the aligninetween the interests of our Board and execufffieecs and the Company's shareholc
We believe these guidelines discourage any riskwathat could be detrimental to the lotegm interests of the Company, its performanc
our stock price. In conclusion, we believe that @@mpany's compensation policies and practicesafloemployees, including execut
officers, do not create risks that are reasonakéyl to have a material adverse effect on the Camp
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REPORT OF THE COMPENSATION AND LEADERSHIP DEVELOPME NT COMMITTEE

We, the Compensation and Leadership Developmentn@ttee of the Board of Directors of Tyson Foods;.lrhave reviewed a
discussed the Compensation Discussion and Analgsitgined in this Proxy Statement with managentgased on such review and discuss
we have recommended to the Board of Directors th&tCompensation Discussion and Analysis be incudehis Proxy Statement and
Tyson Foods, Inc.'s Annual Report on Form 10-Ktfer fiscal year ended September 27, 2014.

Compensation and Leadership Development Commitfeting
Board of Directors

Brad T. Sauer, Chairman
Gaurdie E. Banister Jr.
Kevin M. McNamara
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2014023 and 2012

The table below summarizes the compensation foN&®s during fiscal years 2014, 2013 and 2012.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Name and Principal Awards Awards Compensation Earnings Compensation
Position Year Salary($) Bonus ($) $)(1)(2) $)@) ($)(3) ($)(4) ($)(5) Total($)
John Tyson, 2014 884,08" 0 1,485,84! 1,739,29i 2,482,04 893,83! 1,361,35: 8,846,47.
Chairman of
the Board 2013 804,00( 0 1,490,66! 1,034,26. 3,009,65: 0 1,659,761 7,998,35:
2012 500,00( 0 0 0 1,348,201 928,69¢ 1,440,53! 4,217,43
Donnie Smith, 2014 1,092,10 0 2,377,35! 2,782,22 3,102,55! 2,421,69 397,21t 12,173,16
President and
Chief 2013 1,041,23 0 2,385,06! 1,654,43 3,717,80! 654,84 418,31( 9,871,70:
Executive ,
Officer 2012 900,00( 0 0 2,796,001 2,499,56: 1,275,85. 373,26! 7,844,67
Dennis Leatherby, 2014 600,33 0 689,43: 806,83! 1,414,88. 1,011,16 135,33 4,657,991
Executive Vice
President and 2013 571,72¢ 0 655,89: 454,66¢ 1,470,95 242,17 178,49¢ 3,573,911
Chief
Financial 2012 554,44; 0 77,45¢ 279,60( 964,29t 560,70: 142,02: 2,578,51
Officer
Donnie King, 2014 784,04¢ 0 1,337,26 1,564,93! 1,808,18! 1,051,09 155,06° 6,700,59
President
North 2013 596,53¢ 0 691,67( 479,78( 1,557,93 176,81t 95,79: 3,598,53
American
Operations & 2012 534,84¢ 0 0 822,58! 1,083,59: 534,87 71,677 3,047,57:
Food Service
James V. Lochner 2014 1,019,701 2,546,161 @) 3,033,22! 2,086,94 0 2,949,13i 200,79¢ 11,835,95
Chief
Operating 2013 1,000,241 0 1,788,80: 1,240,98: 3,540,76! 1,096,04. 472,21% 9,139,06:
Officer (6
© 2012 907,26¢ 0 0 2,271,75! 2,405,56! 1,691,13! 525,70: 7,801,421
Noel White, 2014 711,11« 0 1,040,09. 1,217,29: 1,750,001 1,207,46. 277,76¢ 6,203,72:
President
Poultry 2013 553,05¢ 0 691,67( 479,78( 1,422,91 251,15¢ 161,80: 3,560,38!
2012 534,84¢ 0 0 822,58 1,026,08! 681,26t 154,93¢ 3,219,71

(1) The amounts included in these columns are the ggtgegrant date fair values for stock and optiomrde granted in the fiscal y
shown, computed in accordance with the stbaked compensation accounting rules set forthriarf€ial Accounting Standards Boa
Accounting Standards Codification Topic 718. Thsuasptions used in the calculation of the amountsvshare included in Note 14
our audited consolidated financial statements, vhi® included in our Annual Report on FormKL@er the fiscal year ended Septerr
27, 2014. Our NEOs do not realize the value oftgepsised awards until the awards vest. The actuaévhit an NEO will realize fro
these awards is determined by the Company's fshaee price and may be higher or lower than theuatsandicated in the table, wh
represent the full grant date fair value of sucla@s. The grant date fair values of the restristedk with performance criteria are ba
on the maximum outcome of those awards as of thatgtate, which is the probable payout of such dsvédased on what we h:
determined, in accordance with the stdased compensation accounting rules, to be theapleblevels of achievement of
performance goals related to those awards. Thédtiresmumber of shares of restricted stock withfpenance criteria that vest, if a
depends on whether we achieve the specified lefvgdedformance with respect to the performance nreasied to these awar
Descriptions of these awards and the performaniterier are provided in the subsection titled "Elewseof Compensation—Equity-
Based CompensationRestricted Stock with Performance Criteria" in feetion titled "Compensation Discussion and Analysi this
Proxy Statement.

(2) The grant date fair values of performance stockrdsvare reported in the table above at the probadyeut, which is less than -
maximum possible. The table following shows thengdate fair values of the performance stock awgrdsted to each NEO duri
fiscal year 2014 at the probable payout and theimmam payout that would result if the highest leveiperformance goals are achiey
The grant date fair values for the performancekstaeards are computed
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(3)

(4)

(5)

in accordance with the rules described in footr(@)e Descriptions of these awards and the perfoomaniteria are provided in t
subsection titled "Elements of Compensation—EqBiased CompensationPerformance Stock" in the section titled "Compeins
Discussion and Analysis" in this Proxy Statement.

Grant Date Fair Value Grant Date Fair Value
of Performance Stock of Performance Stock

Awards (Probable Awards (Maximum
Name Payout) ($) Payout) ($)
John Tyson 860,84 2,000,001
Donnie Smith 1,377,35! 3,200,001
Dennis Leatherby 399,43 928,00(
Donnie King 774,76: 1,800,001
James V. Lochner 1,034,12! 2,400,001
Noel White 602,59: 1,400,001

Amounts reflected in this column are cash paymemasle to NEOs pursuant to the Executive Incentivan.PFor a more detail
discussion, see the subsection titled "Element€arhpensation-Annual Performance Incentive Payments" under theni@ensatio
Discussion and Analysis" section of this Proxy &tant.

The amounts reflected in this column include abmagket earnings for fiscal years 2014, 2013 an®26dspectively, on nonqualifi
deferred compensation as follows: Mr. Tyson - $0,add $0; Mr. Smith - $36,633, $46,318 and $35,905; Leatherby - $3,351
$16,906 and $13,174; Mr. King - $94, $101 and $88;Lochner - $79,714, $114,132 and $98,482; and\Mhite - $£3,513, $31,04
and $24,879. The amounts reflected in this colutsp aclude the change in pension values for fisedrs 2014, 2013 and 20
respectively, as follows: Mr. Tyson - $893,839, &td $928,699; Mr. Smith - $2,385,061, $608,530 $h@39,949; Mr. Leatherby -
$997,818, $225,267 and $547,528; Mr. King - $1,999, $176,715 and $534,791; Mr. LochneR;869,424, $981,912 and $1,592,¢
and Mr. White - $,183,951, $220,116 and $656,387. For the assungptised to determine the change in the pensioe vede the tak
titted "SERP Assumptions"” in the section titled iBien Benefits" in this Proxy Statement.

The amounts reflected in this column representsina of all other compensation and perquisites veceby the NEOs from tl
Company in fiscal years 2014, 2013 and 2012, ae riully set forth in the table below:

Company Company
Executive Contribution under Contribution Company
Life under Contribution
Insurance the Employee the Executive under the
Reimbursement Premiums Stock Savings Plan ($) Retirement Perquisites
Name Year of Taxes ($) %) Purchase Plan ($) (a) Savings Plan ($) ($)(b)
John Tyson
2014 161,09: 0 0 124,16! 10,40( 1,065,69: (c)
2013 210,68: 0 0 141,19: 10,20( 1,297,69
2012
188,50° 0 0 62,39( 10,00( 1,179,63
Donnie Smith
2014 35,44« 46,48¢ 27,30¢ 157,28 10,40( 120,300 (d)
2013 81,13: 46,48¢ 26,03: 179,60: 10,20( 74,86
2012 60,47¢ 54,92: 22,50( 123,21¢ 10,00( 102,15:
Dennis Leatherby
2014 0 30,08( 15,00¢ 70,05( 10,40( &
2013 33,05¢ 30,08( 14,29¢ 71,45t 10,20( 19,41
2012 25,97¢ 33,31( 13,86: 49,00¢ 10,00( &
Donnie King
2014 25,47¢ 48,34 9,801 2,60( 10,40( 58,44¢ (e)
2013 31,93¢ 26,75: 7,457 1,627 8,35¢ 19,66:
2012 21,95( 27,87( 6,68¢ 0 5,00( 10,17
James V. Lochner
2014 12,76: 66,98¢ 22,94: 31,10¢ 10,40( 56,60 (f)
2013 91,21« 66,98¢ 22,50¢ 171,12. 10,20( 110,18t
2012 106,10! 79,11¢ 20,41 119,66: 10,00( 190,40!
Noel White
2014 40,49¢ 53,65¢ 17,77¢ 87,48: 10,40( 67,95 (9)
2013 22,05: 27,04« 13,82¢ 68,78¢ 10,20( 19,89:

2012 26,31( 44,96: 13,37: 50,75( 10,00( *




*

Indicates value less than $10,(
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(6)
(7)

(@)

(b)

(©

(d)
(e)

)
()]

Included in these amounts are matching contribattorthe applicable NEOs pursuant to the Execi@&@ngs Plan subsequen
the end of the fiscal years 2014, 2013 and 20Xgh attributable to performance in the immediapelgr fiscal year, as follow
Mr. Tyson - $99,282, $120,386 and $53,928; Mr. 8mi$124,102, $148,712 and $99,982; Mr. Leather$y6,595, $58,838 a
$38,572; Mr. King - $0, $0 and $0; Mr. Lochner -, $141,631 and $96,223; and Mr. Whit&70,000, $56,917 and $41,04:
description of the Executive Savings Plan is predidinder the heading "Financial, Retirement andfakIBenefit Plans”
"Compensation Discussion and Analysis" of this Br&atement, as well as following the table titl&bnqualified Deferre
Compensation for Fiscal Year 2014" under the heptiiixecutive Savings Plan™).

The amounts in this column include premiumisl iy the Company for a lonigrm disability insurance policy and the EMRP
each NEO. The values expressed for personal uSmmifpanyewned aircraft are based on the aggregate increneost to th
Company using a method that accounts for fuel, taaance, landing fees, other associated traves ecost charter fees. Mes:
Tyson's, Smith's, King's, Lochner's and White'sspeal use of Compamywned aircraft is permitted under their respe«
employment contracts; moreover, such use must gowiph the Company's then existing aircraft polayd not interfere with tt
Company's use of the aircraft. The values of altjpisites are based on the incremental aggregatetadhe Company and
individually quantified only if they exceed the gter of $25,000 or 10% of the total amount of pasites for such NEO.

This amount includes $859,129 for personalafSgompanyewned aircraft and $175,196 for a SERP payment &lsio include
amounts for personal security and event tickets.

This amount includes $108,682 for personalafiseompanyewned aircraft and an amount for spousal attendahaa even
This amount includes $45,872 for personalafseompanyewned aircraft, an amount for event tickets an@mount for spous
attendance at an event.

This amount includes $41,852 for personal ab¢he Companywned aircraft and an amount paid upon the exetufoar
amendment to his employment contract.

This amount includes $57,836 for personalafsbe Companywned aircraft and amount for event tick

Mr. Lochner retired on September 20, 2(
At the time of Mr. Lochner's retirement, he receiecash payment of $2,456,160, which was an eiofehe payment he would h:
received had he been employed by the Company esesutive officer on the last day of fiscal yeal 20
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Grants of Plan-Based Awards During Fiscal Year 2014

The table below provides information on equity @adhbased performance awards granted to each of the&uwyis NEOs during fisc
year 2014. The equity awards were granted underStoek Incentive Plan. The c~based performance awards were granted unds
Executive Incentive Plan. More information on plaased awards is provided in the subsection titlEedents of Compensation” under
"Compensation Discussion and Analysis" sectiorhisf Proxy Statement.

All Other
. . Option Grant
Estimated Future Estimated Future Awards: Date
Payouts Under Payouts Under Number Fair
Non-Equity Equity of Exercise Value
Incentive Incentive Securites  or Base of Stock
Plan Awards(1) Plan Awards(2) Under- Price of and
lying Option Option
Grant Approval Threshold Target Maximum Threshold Target Maximum Options Awards Awards
Name Date Date (%) (%) ($) #) #) #) #)(3) ($/Sh)(4) ($)(5)
John Tyson 11/22/201: 11/13/201: 676,32¢ 1,352,64: 10,000,00
11/22/201: 11/13/201% U5, 7318 31,42¢ 62,85: 860,84¢
11/22/201: 11/13/201: 19,64: 625,00(
11/22/201: 11/13/201: 160,60( 31.8: 1,739,29
Donnie Smith 11/22/201: 11/13/201: 835,45¢ 1,670,91 10,000,00
11/22/201: 11/13/201: 25,14: 50,28: 100,56! 1,377,35
11/22/201: 11/13/201: 31,421 1,000,00!
11/22/201: 11/13/201: 256,90( 31.8: 2,782,22
Dennis
Leatherby 11/22/201: 11/13/201: 349,25( 698,50( 10,000,00
11/22/201: 11/13/201% 7,291 14,58: 29,16¢ 399,43«
11/22/201: 11/13/201: 9,11/ 290,00(
11/22/201: 11/13/201% 74,50( 31.8: 806,83!
Donnie King 11/22/201: 11/13/201: 535,60( 1,071,201 10,000,00
11/22/201: 11/13/201: 14,14: 28,28¢ 56,56¢ 774,76:
11/22/201: 11/13/201% 17,67¢ 562,50(
11/22/201: 11/13/201: 144,50( 31.8: 1,564,93
James V.
Lochner 11/22/201: 11/13/201: 18,85¢ 37,712 75,42¢ 1,034,12
11/22/201: 11/13/201: 62,82¢ 1,999,10:
11/22/201: 11/13/201: 192,70( 31.8: 2,086,94
Noel White 11/22/201: 11/13/201: 485,38t 970,77! 10,000,00
11/22/201: 11/13/201% 10,99¢ 21,99¢ 43,991 602,59:
11/22/201% 11/13/201: 13,74¢ 437,50(
11/22/201: 11/13/201% 112,40( 31.8: 1,217,29

(1) The amounts in these columns represented the thiceghrget and maximum amounts payable for peréoree in fiscal year 2014 uni
the Executive Incentive Plan. The amounts paidattheNEO pursuant to this plan for fiscal year 2@ie set forth in the column titl
"Non-Equity Incentive Plan Compensation” in the "Summ@pmpensation Table for Fiscal Years 2014, 2013204®" in this Prox
Statement. For more detailed information on thechHikee Incentive Plan and potential payments thadey, see the discussion
tables in the subsection titled "Elements of Conspion—Annual Performance Incentive Payments" in the saditled "Compensatic
Discussion and Analysis" in this Proxy Statement.

(2) The amounts in these columns represent (a) thehbled, target and maximum amount of shares of pmdoce stock which would
awarded upon the achievement of specified perfoceariteria, and (b) the amount of shares of et stock with performance crite
which would be awarded upon the achievement ofegifipd performance criterion. For a more detadéstussion, see the subsect
titted "Elements of Compensation—Equity-Based Conspdon—Performance Stock" and "Elements of Comgtens—EquityBase
Compensation-Restricted Stock with Performance Criteria" in Heetion titled "Compensation Discussion and Analysi this Prox
Statement.

(3) The amounts in this column represent nonqualiftedksoptions that expire on November 22, 2023, pd&r. Lochner's options, whii
expire on September 19, 2015, one year followirsg &lirement.

(4) Pursuant to the terms of the Stock Incentive Rla@ exercise price for these options is the clogirige of our Class A Common Stc
on the grant date.

(5) For a description of the methodology used to detenthe grant date fair value of stock and optisrams, see footnote 1 of 1



"Summary Compensation Table for Fiscal Years 202043 and 2012 " in this Proxy Statement.
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Outstanding Equity Awards at 2014 Fiscal Year-End

The table below provides information on the stopkian, restricted stock and performance stock asvaedd by each of the
Company's NEOs as of September 27, 2014.

Option Awards Stock Awards
Equity Incentive Equity Incentive
Number of Number of Plan Awards: Plan Awards:
Securities Securities Number of Market or Payout
Underlying Underlying Unearned Shares, Value of Unearned
Unexercised Unexercised Option Units or Other Shares, Units or
Options Options Exercise Option Rights That Other Rights That
Grant #) #) Price Expiration Have Not Vested Have Not Vested
Name Date Exercisable Unexercisable %) Date #) %))
ISl TR 11/16/200¢ 500,00 0 16.35 11/16/201¢
11/17/200¢ 500,00( 0 15.37 11/17/201¢
11/26/201z 32,28! (2) 1,218,36!
11/26/201z 25,82¢ (3) 974,67:
11/26/201: 53,53¢ 107,06t (4) 19.36 11/26/202z
11/22/201: 0 160,600 (5) 31.82 11/22/202:
11/22/201: 19,80 (6) 747,36!
11/22/201: 15,710 (7) 593,00
Donnie Smith 11/16/2008 10,00( 0 16.35 11/16/201
11/17/200¢ 20,00( 0 15.37 11/17/201¢
11/16/2007 40,00( 0 15.06 11/16/201%
11/14/200¢ 40,00( 0 4.90 11/14/201¢
11/30/200¢ 117,68( 0 12.02 11/30/201¢
2/11/201C 282,32( 0 15.96 2/11/202(C
11/29/201C 400,00( 0 16.19 11/29/202(C
11/28/2011 266,66 133,33. (8) 19.63 11/28/2021
11/26/201: 51,65: (2) 1,949,34
11/26/201z 41,32: (3) 1,559,49:
11/26/201: 85,63¢ 171,26t (4) 19.36 11/26/202:
11/22/201: 0 256,90( (5) 31.82 11/22/202:
11/22/201: 31,68: (6) 1,195,75
11/22/201: 25,14: (7) 948,82:
Dennis Leatherby 11/16/200¢ 8,00( 0 16.35 11/16/201¢
11/17/200¢ 8,00( 0 15.37 11/17/201¢€
11/16/2007 8,00( 0 15.06 11/16/201%
11/14/200¢ 40,00( 0 4.90 11/14/201¢
11/30/200¢ 40,00( 0 12.02 11/30/201¢
11/29/201( 40,00( 0 16.19 11/29/202(
10/03/2011 12,96: (9) 510,26
11/28/2011 26,667 13,33: (8) 19.63 11/28/2021
11/26/201z 14,20 (2) 536,05¢
11/26/201z 11,36 (3) 428,84(
11/26/201: 23,53¢ 47,06¢ (4) 19.36 11/26/202z
11/22/201: 0 74,50C (5) 31.82 11/22/202:
11/22/201% 9,18t (6) 346,75!
11/22/201: 7,291 (7) 275,16:
Donnie King 11/16/2007 30,00 0 15.06 11/16/2013
11/14/200¢ 40,00( 0 4.90 11/14/201¢
11/30/200¢ 40.00( 0 12.02 11/30/201¢



Noel White

11/29/201(
11/28/2011
11/26/2012
11/26/201%
11/26/201z
11/22/201:
11/22/201%
11/22/201:

11/14/200¢
11/29/201C
11/28/2011

117,68(
78,45¢

24,83«
0

8,00(
42,68(
78,45¢

0
39,22¢

49,66¢
144,50(

0
0
39,22¢
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16.19
19.63

19.36
31.82

4.90
16.19
19.63

11/29/202(
11/28/2021

11/26/202z
11/22/202:

11/14/201¢
11/29/202C
11/28/2021

14,97¢ (2)
11,98 (3)

17,82 (6)
14,14: (7)

565,30°
452,23t

672,60.
533,71




Option Awards

Stock Awards

Equity Incentive

Equity Incentive

Number of Number of Plan Awards: Plan Awards:
Securities Securities Number of Market or Payout
Underlying Underlying Unearned Shares, Value of Unearned
Unexercised Unexercised Option Units or Other Shares, Units or
Options Options Exercise Option Rights That Other Rights That
Grant #) #) Price Expiration Have Not Vested Have Not Vested

Name Date Exercisable Unexercisable (%) Date #) ($)(1)

Noel White (continued) 11/26/201 14,97¢ (2) 565,30
11/26/201% 11,98: (3) 452,23t
11/26/201z 24,83« 49,66¢ (4) 19.36 11/26/202z
11/22/201: 0 112,400 (5) 31.82 11/22/202:

11/22/201% 13,86 (6) 523,15!
11/22/201: 10,99¢ (7) 415,10:

The footnotes below are applicable to more thanNB® where noted.

1)
(2)
(3)

(4)
()

(6)
(7)
(8)
(9)
(10)

(11)

The amounts listed in this column reflect a shaieepof $37.74, the closing price of our shareshenNYSE on September 26, 2014,
last trading day of our 2014 fiscal year.

This represents an award of restricted stock wéttigpmance criteria that vests on the fourth bussrday following the issuance of
Company's Annual Report on Form 10-K for the 20484l year subject to the satisfaction of the aytlie performance criterion.
This represents an award of performance stockuisils on the fourth business day following theasse of the Company's Ann
Report on Form 16 for the 2015 fiscal year subject to the satiséacbf the applicable performance criteria. Petringions for thi
table, the number of shares reported is basedeothtbshold performance goals.

One-third of these options vested and becamecisable on November 26, 2013. Gradf of the remaining options vested and bec
exercisable on November 26, 2014 and the remaitions are scheduled to vest and become exereisaliNovember 26, 2015.
One-third of these options vested and becamecisable on November 22, 2014. Oradf of the remaining options are scheduled to
and become exercisable on November 22, 2015 am@tha&ining options are scheduled to vest and be@xeksisable on November .
2016.

This represents an award of restricted stock wéttigpgmance criteria that vests on the fourth bussnagay following the issuance of
Company's Annual Report on Form 10-K for the 20&64dl year subject to the satisfaction of the aghlie performance criterion.
This represents an award of performance stockubsts on the fourth business day following the asse of the Company's Ann
Report on Form 1@ for the 2016 fiscal year subject to the satiséacbf the applicable performance criteria. Petringions for thi
table, the number of shares reported is basedeothtbshold performance goals.

These options vested and became exercisable omi@re28, 201«

Based on the satisfaction of applicable performanmiteria, these shares vested on September 3@,i8Qhe amount reporte

Pursuant to the terms of this award, these opfi@hsested and became exercisable upon Mr. Lochheriing 62 and (b) expire on
first anniversary of his retirement.

These grants differ from previously reported amsuas they were ratably reduced upon Mr. Lochmeti'ement
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Option Exercises and Stock Vested During Fiscal Ye&2014

The table below sets forth the number of sharesissdjand the value realized upon exercise of stgtions and vesting of stock awe
during fiscal year 2014 by each of the NEOs.

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized on
Name Acquired on Exercise(#) Exercise ($) Acquired on Vesting(#) Vesting ($)
John Tyson 500,00(¢ 11,300, 75( 0 0
Dennis Leatherby 0 0 11,53 (1) 328,644(2)
James V. Lochner 290,90C 6,192,11¢ 63,21¢ (3) 2,358,60. (4)

(1) Represents previously awarded performance sto¢k/éisted on October 1, 20

(2) Amount based on our stock price of $28.50 on Oat@b2013, which was the vesting d

(3) Represents previously awarded restricted stockvibsted for tax purposes on August 11, 2

(4) Amount based on our stock price of $37.31 on Aududst2014, which was the vesting date for tax psego plus an additional amo
paid to the recipient for a fractional share.

Pension Benefits

The SERP is a nonqualified deferred compensatiam jproviding life insurance protection during enyph@nt and a subsequ
retirement benefit to certain officers of the Compancluding all NEOs. The retirement benefit iifatime annuity. The primary formula 1
calculating the amount of such benefit uses onegperof the average annual compensation paid tofffeer for his or her final five years
service multiplied by his or her years of creditabérvice (the "normal retirement allowance"). ‘Wtatble service"
is the number of years and months that the NE(bbar a contracted officer beginning January 1, 280iject to certain grandfathering
and band level criteria. The SERP also providescéichup accruals for certain grandfathered participdotScers prior to 2002 receive
additional one percent of their final 5 year averagnual compensation multiplied by their finakfiyears of creditable service). An offic
normal retirement allowance cannot decrease franhibhest normal retirement allowance amount catedl during the officer's tenure.
addition, participants in the plan as of July 112@vith at least 20 years of vesting service aregaly eligible for a minimum benefit and a
allowance based on the amount of their executfeeitisurance premium at the male nonsmoker rateéicpants do not vest in the retirem
benefits until attaining age 62, although a partat who attains at least age 55 and whose continaf age and years of vesting ser
equals or exceeds 70 is considered vested. A jpamicwho vests in his or her retirement benefibipio age 62 may retire early and receiv
actuarially reduced benefit. A participant who tarates employment or becomes ineligible to paréigpefore vesting or a participant wh
terminated for cause, even if fully vested, is antitled to any benefits under the SERP. A parictpin the plan as of July 1, 2014 v
terminates prior to vesting because of disabibtgligible for a fully vested and unreduced minimibemefit. The Compensation Committee
the discretion to grant early retirement benefitdar the plan.

The following table shows the years of creditatdevice for benefit accrual purposes and the pregelue of the accrued benefits
each of the NEOs under the SERP as of Septemb@2024,

Numbers of Years of Present Value

Creditable of Accumulated Payments During Last
Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
John Tyson Tyson Foods, Inc. SERP 11.50 4,036,34¢ 175,19¢
Donnie Smith Tyson Foods, Inc. SERP 15.75 5,786,017 0
Dennis Leatherby Tyson Foods, Inc. SERP 15.75 2,632,54¢ 0
Donnie King Tyson Foods, Inc. SERP 15.75 2,565,16¢ 0
James V. Lochner Tyson Foods, Inc. SERP 15.75 7,853,27 0
Noel White Tyson Foods, Inc. SERP 15.75 3,078,85: 0

(1) The plan considers only creditable servicenase fully described above. The NEOs' actual yearservice are as follows: Mr. Tyson -
42 years, Mr. Smith - 33 years, Mr. Leatherby y24drs, Mr. King - 32 years, Mr. Lochner - 31 yeansl Mr. White - 31 years.
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(2) The present value of these benefits is based ofolliogring assumption:

SERP Assumptions

As of September 28, 2013 As of September 27, 2014
Discount Rate 5.09% 4.51%
Mortality Table for 2013 projected, static, combined tables for RP-2014 mortality tables with MP-2014
Annuities males and females as published in IRS generational improvement for males and
Notice 2008-85 females

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

SERP Estimates

Years of Service

Average Cash Compensation 15 20 25 30 35

$500,000 $ 75,00 $ 100,00 $ 125,000 $ 150,00 $ 175,00(
$750,000 $ 11250 $ 150,00¢ $ 187,50 $ 225,000 $ 262,50(
$1,000,000 $ 150,000 $ 200,000 $ 250,000 $ 300,00 $ 350,00(
$1,500,000 $ 225,000 $ 300,000 $ 375,000 $ 450,000 $ 525,00(
$2,000,000 $ 300,000 $ 400,000 $ 500,000 $ 600,000 $ 700,00(
$3,000,000 $ 450,000 $ 600,000 $ 750,000 $ 900,000 $ 1,050,00
$5,000,000 $ 750,00 $ 1,000,000 $ 1,250,000 $ 1,500,000 $ 1,750,00

Nonqualified Deferred Compensation for Fiscal Yea2014

The table below provides information on benefitaikble to the NEOs for fiscal year 2014 under Ehescutive Savings Plan, 1
Retirement Income Plan and the IBP Share Grantr®nog

Aggregate

Company Earnings Aggregate

Executive Contributions in Last Aggregate Balance at

Contributions in Last Fiscal Fiscal Withdrawals/ Last Fiscal

in Last Fiscal Year Year Distributions Year-End

Name Plan(1) Year ($)(2) $A) %)) 6) ($)(5)(6)
John Tyson Executive Savings Plan 156,52( 124,16" 550,93 0 5,204,96!
Donnie Smith Executive Savings Plan 273,24 157,28 148,55! 0 3,439,53
Dennis Leatherby Executive Savings Plan 106,09: 70,05( 54,15: 0 1,262,95!
Donnie King Executive Savings Plan 0 2,60( 52C 0 17,81¢
James V. Lochnel Executive Savings Plan 39,10: 31,10¢ 87,79¢ 0 1,856,46.
Retirement Income Plan 0 0 231,61 0 4,655,80.
IBP Share Grant Program 0 0 4,241 0 85,26¢
Noel White Executive Savings Plan 221,01 87,48: 67,61 0 1,671,51
Retirement Income Plan 0 0 27,77¢ 0 558,27¢

(1) As further detailed in the narrative below, all NE@ay participate in the Executive Savings Planpfevious executives of IBP, it
("IBP™"), Messrs. Lochner and White also have acttatances in the Company's Retirement Income Rlaeferred compensation p
previously maintained by IBP as further describetbw. In addition, Mr. Lochner has an account bedain the IBP Share Gre
Program, a plan previously maintained by IBP whiels not had additional contributions since the aitipn of IBP by the Company
2001.

(2) Amounts in this column are included in the I#g' and/or "NonEquity Incentive Plan Compensation" columns of tBemman
Compensation Table for Fiscal Years 2014, 201320i2" in this Proxy Statement. The amounts in ¢isimn include posfiscal yea
2014 contributions made from the NEOs' reguity incentive plan compensation attributablédoal year 2014 performance as follo
Mr. Tyson ($99,282); Mr. Smith ($124,102); Mr. Leatby ($56,595); and Mr. White ($70,000).

(3) The amounts reflected in this column includsstdiscal year 2014 matching contributions to the agtlle NEOs pursuant to 1
Executive Savings Plan attributable to fiscal y&@t4 performance as reported in footnote 5 to Swrimary Compensation
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Table for Fiscal Years 2014, 2013 and 2012" in fhriexy Statement. A description of the Executiveisgs Plan is provided in t
subsection titled "Financial, Retirement and WelfBenefit Plans" in the "Compensation Discussicth Analysis" section of this Pro
Statement, as well as below under the heading 'lExecSavings Plan".

(4) The abovenarket portion of these earnings is reported inrfote 4 to the "Summary Compensation Table fordi¥ears 2014, 20:
and 2012" in this Proxy Statement.

(5) The amounts in this column include pfistal year 2014 executive contributions and Corgpauatching contributions as describe:
footnotes (2) and (3) above.

(6) In addition to the amounts described in footnoBs (3) and (4) above, the amount shown in thisimol includes the following amoul
reported as compensation for each of the NEOsaCttimpany's Summary Compensation Tables in thequeyears:

Name Amount ($)
John Tyson 547,10¢
Donnie Smith 2,056,01
Dennis Leatherby 652,00«
Donnie King 1,84¢
James V. Lochner 1,702,65:
Noel White 797,54:

Executive Savings Ple

The Company sponsors the Executive Savings Plachvikiavailable to NEOs and other highly comperntsataployees of the Compe
and is intended to provide participants the oppotyuo defer up to 60% of their salaries and 108R6ash performance incentive paymen
excess of the limits of the Internal Revenue Caodgased on the Retirement Savings Plan (the quadkfid (k) plan). Participants must elec
defer their compensation for a year in the yeaorpio performing services, and deferral electiores generally irrevocable. The Execu
Savings Plan also provides a matching contributipthe Company equal to 100% of the first 3% ofebaay contributed, plus 50% of the r
2% contributed which is not otherwise matched uniierCompany's Retirement Savings Plan. Performamuentive payment deferrals
also matched at the same rates. Participants' atscander the Executive Savings Plan are adjustethfestment gains or losses. Particip
may elect how their accounts are invested fromiritiestment options available under the Retiremenirs Plan plus an investment op
paying the prime rate as reported in Well Street Journaplus two hundred basis points.

For amounts deferred to the Executive Savings Btaar after January 1, 2005, and any earningssgaitiosses thereon, the follow
distribution rules apply. Participants must eldwt amount of their deferrals and the time and fofrtheir distributions prior to the year th
salaries and performance incentive payments todferred are earned. Participants may elect to veadistributions in January followil
termination of employment, in January of a spedifialendar year as elected by the participant,ammabination of the foregoing. Participe
may apply for an earlier distribution on account af extraordinary and unforeseeable event. Paatitipmay elect the form of th
distributions in either a lump sum payment or ahmostallments payable over a period not to excégdears from the later of the date
participant terminates employment or attains ageN@@withstanding the foregoing, a participant'samt will be distributed in a lump sum i
does not exceed the maximum annual contributioit limder the Retirement Savings Plan following texation of employment. Changes
permitted to these elections only in accordancé Vifhited rules of the plan. Certain key employessy be required to delay a distribui
payable at termination of employment for six mondlssrequired by law. Notwithstanding a particigauiistribution election, if a participe
dies prior to distribution of the account, the agtiowill be paid to the participant's designateddiieiary beginning in January of the y
following the participant's death in five annuadtallments or in a lump sum in January of the yebowing the participant's death if the va
of the account does not exceed the maximum anrargtilbution limit under the Retirement Savings Phnthe time of distribution. If
participant dies after distributions have beguthtparticipant, the participant's designated heiae§ receives payment in accordance witt
participant's distribution election. For accountabaes prior to January 1, 2005 and earnings, gaidslosses thereon, the distribution r
described in the section below titled "Retirememime Plan" apply.

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

Retirement Income Ple

The Company maintains the Retirement Income Pldachwis a nonqualified deferred compensation plagimally maintained by IBF
The Retirement Income Plan is currently frozen, mreathat no further contributions are permittedotomade. Prior to being frozen, cer
employees of IBP could defer their compensatiothéoRetirement Income Plan and receive matchingribortions on
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their deferrals in excess of limits imposed on diga plans under the Internal Revenue Code. Actounder the Retirement Income F
continue to realize gain or loss. Participants madgct how their accounts are invested from the stment options available under
Retirement Savings Plan plus an investment optaying the prime rate as reported in Weall Street Journaplus two percentage points. 1
Retirement Income Plan will terminate after altdimitions from the plan have been made.

A participant is eligible for a distribution fronhé Retirement Income Plan at termination or, if plaeticipant elects, while igervice o
on account of a hardship. gervice distributions requested by June 30 are jpaithnuary of the year following the request. fisttions
requested on account of hardship may be requedteshyatime and distributed when approved by then'pladministrative committe
Distributions are made in the form elected by thdipipant from a lump sum payment or annual onbigl installments payable over a pe
not to exceed 15 years from the later of the da¢eparticipant terminates employment or attains @é@eNotwithstanding the foregoing
participant's account will be distributed in a lurmpm if it does not exceed $50,000 at the time isfridution following termination ¢
employment. If a participant dies prior to disttilbm of the account, the account will be paid te garticipant's designated beneficiary in
annual installments following the later of the yéae participant dies or would have attained ageir62 lump sum if the value of the accc
does not exceed $50,000 at the time of distributipms the beneficiary elects from the distributaptions available to the participant.
participant dies after distributions have beguth®participant, the participant's designated hieiaey receives payment in accordance witt
participant's distribution election.

The assets of the Retirement Income Plan, incluNiB@s' deferrals, are subject to the claims ofavaditors and benefits are paid fro
trust we established to secure our obligations utigeplan.

Supplemental Executive Retirement and Life Inswed@remium Plan

The SERP is a nonqualified deferred compensatian. phformation on this plan is set forth abovéhia section titled "Pension Benef
in this Proxy Statement.

Potential Payments Upon Termination

In fiscal year 2014, the Compensation Committeeptamtba severance program for officers, includirgRfEOs other than Messrs. Ty
and Smith. The severance terms for Messrs. TysdnSamith are reflected in their respective employheamtracts. The severance terms
Messrs. Leatherby, King and White are reflecteth&ir respective employment contracts and in tversece program. Mr. Lochner retired
September 21, 2014, and his employment contrattitated; as such, he would not have been entitlegtterance payments as of Septe
27, 2014.

In the event the Company terminates the employmiah NEO prior to the expiration of the NEO's mdjve employment contract te
(other than for "cause" or by reason of their deatipermanent disability), the Company will congnpaying, in the case of Mr. Tyson,
current base salary through the end of the terhisoémployment contract, in the case of Mr. Sntiik,then current base salary for a peric
three years, and, in the case of Messrs. Leath&ihg, and White, such NEO's then current base wditara period of two years. With resp
to restricted stock with performance criteria aedf@grmance stock awards held by the NEO at the afaermination, the awards will vest o
pro+ata basis determined by taking the total numbetayt the NEO was employed during the applicablasmement period divided into
total number of days of the same performance measemt period, will vest on termination, but onlythe extent the performance criteria
satisfied. If an award vests in the future pursuargatisfaction of performance criteria, such ktawill be awarded to the NEO or his est
With respect to stock options held by the NEO atdhte of termination, such grants will vest 100%a time of an NEO's termination.

If the NEO's employment terminates for "cause"$aadt entitled to any of the foregoing benefits anilll receive only his accrued
unpaid compensation as of the date of his terntinafihe term "cause" means that the NEO engagesstonduct that results in injury to
Company or is convicted of a job-related felonyrasdemeanor.

The NEOs would have been entitled to the followasgimated payments and benefits from the Compaaytérmination occurred
September 27, 2014 under the following circumstantreaddition, NEOs may be eligible for paymenthadir accounts under the Compa
qualified retirement plan, the Employee Stock PasehPlan and nonqualified plans. For the benefiteuthese plans, see the sections
"Compensation Discussion and Analysis," "Pensiondfites" and "Nonqualified Deferred Compensation Fascal Year 2014" of this Pro
Statement.
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Tyson Smith
Termination Termination Termination Termination
by Company Termination Due to Death or by Company Termination Due to Death or
Without by Company Permanent Without by Company Permanent
Cause ($) for Cause ($) Disability ($) Cause ($) for Cause ($) Disability ($)
Severance 4,208,23 (1) 0 0 3,341,833 (2) 0 0
Accrued and Unpaid
Vacation 0 0 0 85,68¢ 85,68¢ 85,68¢
Acceleration of vesting of
equity-based
compensation awards(3 3,979,98 0 3,979,98 8,781,52 0 8,781,52
Health Insurance(4) 59,81 0 94,95¢ 43,87 0 0
Total 8,248,03! 0 4,074,94! 12,252,92 85,68¢ 8,867,21!
Leatherby King
Termination Termination Termination Termination
by Company Termination Due to Death or by Company Termination Due to Death or
Without by Company Permanent Without by Company Permanent
Cause (%) for Cause ($) Disability ($) Cause ($) for Cause ($) Disability ($)
Severance 1,270,000  (5) 0 0 1,648,000 (5) 0 0
Accrued and Unpaid
Vacation 48,84¢ 48,84¢ 48,84¢ 63,38¢ 63,38t 63,38t
Acceleration of vesting of
equity-based
compensation awards(3 2,020,533 0 2,020,53. 3,079,75! 0 3,079,75!
Health Insurance(4) 33,78( 0 0 33,78( 0 0
Total 3,373,15 48,84¢ 2,069,37 4,824,922, 63,38¢ 3,143,14.
White
Termination Termination
by Company Termination Due to Death or
Without by Company Permanent
Cause ($) for Cause ($) Disability ($)
Severance 1,493,500 (5) 0 0
Accrued and Unpaid
Vacation 57,44: 57,44: 57,44:
Acceleration of vesting of
equity-based
compensation awards(3 2,839,901 0 2,839,90
Health Insurance(4) 33,78( 0 0
Total 4,424,63| 57,44: 2,897,35I

1)

(2)
(3)

(4)

This amount represents the continued payment olNE®'s base salary for four years and eight morities,remaining term of
employment contract.

This amount represents the continued payment dlE@'s base salary for three ye

The amounts in this row represent the value of d4E®'s unvested stock options, restricted stock weierformance criteria a
performance stock that would have vested on accoluattermination on September 27, 2014, baseduorstock price of $37.74. 1
amount is included for performance stock, thougbeifformance stock vests in the future pursuasatsfaction of performance critel
a portion of such stock will be awarded to the N&is estate.

With the exception of Mr. Tyson, these amouesresent the premiums to continue the NEEdverage under the EMRP and he
insurance for the severance period provided inNE®’'s employment contract. Mr. Tysentontract provides that in the case o
disability, he and his spouse are entitled to cagerunder the EMRP and health insurance until eA¢heir deaths, and his eligil
dependents are entitled to coverage under the Edidfhealth insurance until such time as theirlgligy has ceased. In the case of
Tyson’s death, his spouse and eligible dependeetsrditled to the same coverage. For purposes of
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this table, this amount (a) includes an amountéarerage of his children until each reaches thech@®, (b) excludes any amount fc
spouse, as Mr. Tyson was not married as of Septe@ihe2014, and (c) excludes any amount for Mr.ofysas the period of time 1
coverage cannot be determined. As of Septembe2®4, the annual costs for Mr. Tyson under the PMIRd health insurance tote
$12,817.

(5) These amounts represent continued payment of tli@dNiase salary for two ye:

Potential Payments Upon a Change in Control

Each employment contract in place between the Cagnpad the NEOs in fiscal year 2014 contained changcontrol provisions
favor of the NEOs. Each of these contracts providedhe acceleration of vesting of the equiysed compensation awards held by such |
upon the occurrence of a change of control of tlen@any. Under the contracts, "change in control’s wiafined as any one of
following: (1) the acquisition by any individual entity of the Company's voting securities where dbquisition caused the individual or er
to own 25% or more of the combined voting powertted Company's then outstanding voting securitiditles to vote in the election
directors; (2) a merger, consolidation, combinat@nlike transaction involving the Company in whitihe shareholders of the Comp
immediately prior to the transaction did not owrlestst 50% of the voting power of the issued andtanding capital stock of the Comp.
immediately after the transaction; (3) the saleamsfer by the Company of more than 50% of ite@ssr by any shareholder or shareholde
the Company of more than 50% of the voting powehefissued and outstanding capital stock of the@amy in any one transaction or a st
of related transactions occurring within a one ymaiod in which the Company, any corporation caligd by the Company or the shareholi
of the Company immediately prior to the transactichnot own at least 50% of the voting power @& tbsued and outstanding equity secul
of the acquirer immediately after the transacti@);a majority of the persons who were memberfiefBoard ceased to be directors within
12-month period; or (5) the dissolution or liquidatof the Company. However, for the purpose ofdbeeleration of vesting of equibase!
compensation awards, a change in control doesnohide any event as a result of which one or mérthe following persons or entiti
possessed, immediately after such event, over S0#teocombined voting power of the Company or angcessor entity: (i) Tyson Limit
Partnership, or any successor entity; (ii) indiafdurelated to Don Tyson by blood, marriage or &dap or the estate of any such indivic
(including Don Tyson); or (iii) any entity in whichne or more individuals or estates described énpteceding clauses (i) and (ii) posse
over 50% of the combined voting power or benefigigdrests of such entity. If such a change in mdrdccurred, any stock options, restric
stock or performance stock that had been previogislpted to the executive officer will vest (to #ent not already vested) 60 days afte
occurrence of the change in control or upon anjiezattate after such change of control if the exieeuofficer is terminated other than
“"cause," as defined in the NEO's contract.

Each NEO would have been entitled to the follow&simated payments and benefits from the Compatritg auccessor if a change
control occurred on September 27, 2014. Mr. Lochiagred on September 20, 2014 and his employmamiract terminated; as such, he
not entitled to any payments upon a change in obntr

Tyson Smith Leatherby King White

Acceleration of vesting of equity

based compensation awards 4
$ 11,155,19 $ 20,261,84 $ 524647 $ 7,660,46 $ 6,846,58

Excise Tax & Gross-U
P $ 0 s 0 s 0 s 0 s 0

Total
$ 11,155,219 $ 20,261,84 $ 5,246,47 $ 7,660,46. $ 6,846,58

(1) The amounts in this row represent the value oflidgted NEOSs' unvested stock options, restrictedkstaith performance criteria a
performance stock that would vest on account otttienge in control, based on a closing stock @fck37.74 as of the last trading «
of fiscal year 2014.

If the Company terminated any NEO following a chamg control, the NEO is not entitled to any unidpenefit because his terminat
followed a change in control. Instead, the NEO wlordceive the termination benefits described abavéer the section titled "Poten
Payments Upon Termination."
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed minagement the Company's audited financial statenas of and for the fisc
year ended September 27, 2014. The Audit Committee discussed with PricewaterhouseCoopers LLPjntfependent registered put
accounting firm for the Company, the matters regpliito be discussed by Auditing Standard No.Qd@nmunications with Audit Committees
as adopted by the Public Company Accounting Ovbetdipard. The Audit Committee has received thetamidisclosures and the letter fr
PricewaterhouseCoopers LLP required by the apgbcadquirements of the Public Company Accountinge@ight Board regarding t
independent accountant's communications with thaitATommittee concerning independence and has sisecduwith PricewaterhouseCooy
LLP its independence. Based on the review and gisons above, the Audit Committee recommendedddtiard that the yeand audite
financial statements be included in the Companysual Report on Form 1R-for the fiscal year ended September 27, 2014iliag with the
SEC.

The Board has delegated to the Audit Committee résponsibility to, among other things, (i) oversaa monitor the Compan
financial reporting, auditing and accounting pragei) be directly responsible for the appointmecdmpensation and oversight of
Company's independent registered public accoufiiing (iii) review and oversee the Company's in&draudit department, and (iv) provide
open avenue of communication among the Compangiapendent registered public accounting firm, finahand senior management,
internal auditor and the Board. The Audit Commigehities and responsibilities are embodied inittemrcharter, which is evaluated annui
The Audit Committee's charter was last amendedbyBbard during July 2014 and is available on tbenfany's Investor Relations websit
http://ir.tyson.conor in print to any shareholder who sends a requebyson Foods, Inc., Attention: Secretary, 2200 Dgson Parkway, Me
Stop CP004, Springdale, Arkansas 72762-6999.

Audit Committee of the Board of Directors

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

The following are the transactions occurring durfisgal year 2014 (i) in which the Company was dipipant, (ii) where the annt
amount involved exceeded $120,000, and (iii) inokhihe Company's NEOs, directors, nominees, prhahareholders and other rele
parties had a direct or indirect material integgsivhich the Company has chosen to voluntarilyldise Other than described in this sectior
other transactions of this type are currently pssub

1. The Company has agreements with an entitghierlease of wastewater treatment plants thaicgeshicken processing faciliti
owned by the Company in Nashville, Arkansas andn§dele, Arkansas. During fiscal year 2014 inteyéstthe lessor entity were owned
the following persons: the Donald J. Tyson Revoediust (of which Mr. Tyson is one of the trusted®rry Street Waste Water Treatn
Plant, LP (of which the TLP owns 90%); Carla Tygsister of Mr. Tyson), Cheryl Tyson (sister of Miyson), and Joslyn J. Caldwélisor
(sister of Mr. Tyson). Aggregate lease payments enlayl the Company during fiscal year 2014 with respge the Nashville facility we
$750,000 plus $8,473 for property taxes attribwtablthe treatment plant. Aggregate lease paymmeatie by the Company during fiscal y
2014 with respect to the Springdale facility weds®,000 plus an amount for property taxes; howedweerproperty tax purposes the treatn
plant is not segregated from the processing fgcaihd, as such, the amount of property tax atiet to the treatment plant is
determinable.

2.  On November 14, 2013, the Company purchas@8zacre parcel of land adjacent to the Commahgadquarters in Springd:
Arkansas for the sale price of $550,000 from JHOICLof which the Donald J. Tyson Revocable Trust #re Randal W. Tyson Testamen
Trust are the members and Mr. Tyson is the mandgerland is to be used for expansion of the catgooffice complex.

The related party transactions described above baee reviewed by the Governance and Nominatingrittee, which has determin
that the transactions are fair to the Company. Gbeernance and Nominating Committee oversees aneWws related party and other spe
transactions between the Company and its direataes;utive officers or their affiliates. This rewigypically entails the receipt of appraisal:
other information from independent third partiesichhare utilized in the Governance and Nominatimgm@hittee's determination of fairne
The Board does not have a separate written padiggrding the review and approval of related paggdactions. However, our Governance
Nominating Committee charter requires that the Gaaece and Nominating Committee review and appmVedransactions with relat
persons as may be required to be disclosed byuths of the SEC. The Governance and Nominating Cittieernis responsible for determin
whether such transactions are fair to the Comp@irgctors and executive officers are specificaied to disclose such transactions annually

In addition to the SEC requirements regarding eelatarty transactions, the Company has agreedithedbnnection with the settlem
on April 8, 2008 of certain shareholder litigatistyledIn re Tyson Foods, Inc. Consolidated Shareholdégéaiion, it will not engage in ar
new related party transactions with the TLP, Dosdry any spouse, child, grandchild, parent orrgibtif Don Tyson, or any NEO unless p
to entry of any such transaction there has beemaaimous finding by the Governance and Nominatiogn@ittee that either (a) reasone
equivalent transactions on reasonably equivalenigere not available from third parties who arénetated parties, or (b) special or exic
circumstances exist which would not make it pradtar desirable under the circumstances to invatithe availability of third party optiol
These additional requirements do not apply to€kated party transactions already existing or acelduring part or all of calendar year 2!
or (b) renewals of any transactions between the 2oy and any such related parties already existirig place during part or all of calen
year 2007. With respect to transaction number 2rimsd above, the Governance and Nominating Coraeitinanimously determined th:
reasonably equivalent transaction on reasonablivaigmt terms was not available from a third pavtyo was not a related party.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company's directors and executive officerstardeneficial owners of more than ten percenhef@ompany's shares are require
file under the Securities Exchange Act of 1934 repof ownership and changes of ownership with $i#C. Based solely on informat
provided to the Company by individual directors anecutive officers and the beneficial owners ofrenthan ten percent of the Compa
shares, the Company believes that during fiscal Y844, all filing requirements applicable to di@s and executive officers have b
complied with in a timely manner.

SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

It is currently anticipated that the 2016 Annualédideg of Shareholders (2016 Annual Meeting") vi# held on February 5, 20
Proposals of shareholders intended to be preseitdte 2016 Annual Meeting must be received byGbepany's corporate secretary at
Company's executive office on or before AugustZ115 in order to be eligible for inclusion in ther@pany's Proxy Statement and forn
proxy. To be so included, a proposal must also ¢pmjth all applicable provisions of Rule 14a-8 emdhe Exchange Act.

The Company's biaws provide that no business may be brought beforennual meeting except as specified in the eatithe meetin
or as otherwise properly brought before the meekipgor at the direction of the Company's board iéalors or by a shareholder. T
Company's by-laws provide that for any businedseothan a proposal included in the Company's proaterials pursuant to Rule 18ainde
the Exchange Act) to be brought before an annuailimg by a shareholder, the shareholder must (8 beareholder of record on the date
shareholder provides notice to the Company of riterition to bring business before the annual mgetind on the record date for
determination of shareholders entitled to noticamd to vote at the annual meeting, (ii) be emtitz vote at the annual meeting, and (iii) ¢
timely notice of the proposed business in propéttevr form in compliance with the notice proceduaesl informational requirements set fc
in Article 1, Section 10 of the Company's aws. To be timely, the notice must be receivedhsysecretary of the Company at the princ
executive office of the Company not less than 9¢sdsor more than 120 days prior to the first anrsaey of the preceding year's ant
meeting; provided, however, that in the event thatannual meeting is convened more than 30 ddygseber more than 60 days after s
anniversary date, or if no annual meeting was hete preceding year, notice by the stockholddredimely must be so received no more
120 days prior to such annual meeting nor less tivaater of (i) 90 days prior to such annual nmeeand (ii) ten days after the day on wt
public disclosure of the date of the annual meetimg made. To be timely for purposes of the 201@uah Meeting, the notice must
received by the Company's corporate secretaryeaCtimpany's executive office on or before Novenihe2015, but in no event earlier ti
October 2, 2015.

Under the Company's Hgws, nominations for director may be made onlythyy Company's board of directors (or any duly atitieo
committee of the board) or by any shareholder {fas a shareholder of record on the date theedt@der provides notice to the Compan
its intention to nominate a director nominee fagcdibn to the board and on the record date fordétermination of shareholders entitle
notice of and to vote at the meeting at which doeswill be elected, (ii) is entitled to vote aich meeting, and (iii) gives timely notice of s
nomination in proper written form in compliance kwihe notice procedures and informational requirgsset forth in Article I, Section 9
the Company's blaws. To be timely, the notice must be receivedh®ysecretary at the principal executive officeshaf Company (i) in tt
case of an annual meeting, not less than 90 noe rtian 120 days prior to the first anniversary b preceding year's annual meel
provided, however, that in the event that the ahmeseting is convened more than 30 days beforeayerthan 60 days after such anniver
date, or if no annual meeting was held in the pleceyear, notice by the shareholder to be timelisinbe so received no more than 120
prior to such annual meeting nor less than the laftéx) 90 days prior to such annual meeting ay)dt€n days after the day on which pu
disclosure of the date of the meeting was made{ig§nd the case of a special meeting called f@& purpose of electing directors, no more
ten days after the day on which public disclosuréhe date of such special meeting was made. Tintedy for purposes of the 2016 Ann
Meeting, the notice must be received by the Comigargrporate secretary at the Company's executfice mn or before November 1, 20
but in no event earlier than October 2, 2015.

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

Shareholders and other interested parties maytdicsomunications to individual directors, includititte Lead Independent Directo
Board committee, the nomanagement directors as a group or the Board dwewby addressing the communication to the naimgigidual,
the committee, the nomanagement directors as a group or the Board dwoiewnc/o Tyson Foods, Inc., Attention: Secret2300 Don Tyso
Parkway, Mail Stop CP004, Springdale, Arkansas 25%09.
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EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by tBempany. Solicitations may be made by executifieers, directors and employees
the Company personally or by mail, telephone oep#imilar means of communication. Solicitationduch persons will be made on a par
time basis and no special compensation other #iarbursement of actual expenses incurred in commmewtith such solicitation will be paid.

ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder or oth@rested persons, the Company will furnish a cdpgh@ Company's Annual Report
Form 10K for the fiscal year ended September 27, 2014fjled with the SEC, including the financial statemtee and data supplement
thereto. The written request should be sent tathporate secretary at the Company's executiveeofiihe written request must state that
December 1, 2014, the person making the requestviemneficial owner of capital stock of the Companyaddition, the Company's Ann
Report on Form 16 for the fiscal year ended September 27, 2014ludtiag the financial statements and data suppleangrthereto, i
available on the Company's Investor Relations welahttp://ir.tyson.com

HOUSEHOLDING OF PROXY MATERIALS

The Company has adopted a procedure called "holdsetd which the SEC has approved. Under this pdare, the Company
permitted to deliver a single copy of the proxy ematls to multiple shareholders who share the saldeess unless the Company has rec
contrary instructions from one or more of the shatders. If the Company has not received such aontinstructions, then shareholc
receiving a single copy of the Company's proxy maleare deemed to have consented to householtimg procedure reduces the Compe
printing and mailing costs. Shareholders who piaie in householding will continue to be able ¢toess and receive separate proxy car
voting instruction forms. Upon written or oral rexst, the Company will promptly deliver a separadpycof the proxy materials to a
shareholder at a shared address to which the Congsdivered a single copy of any of these documérasequest additional copies of an’
these documents, please submit your request {Gdh®pany in writing at the address, or by calling fihone number, provided below.

If you would like to revoke your consent to houdedig and in the future receive your own set ofqyranaterials, or if your householc
currently receiving multiple copies of the proxyteréals and you would like in the future to receory a single set of proxy materials at y
address, you may contact the corporate secretargdilyat 2200 Don Tyson Parkway, Mail Stop CPOQ#ir®ydale, Arkansas 7276899, o
by calling (479) 2934524, and provide your name, the name of each of pookerage firms or banks where your shares al&, land yot
account numbers. Shareholders who hold sharestiaetsname" may contact their brokerage firm, bamiokerdealer or other simil.
organization to request information about houseahgld

OTHER MATTERS

The material referred to in this Proxy Statemerdanrthe caption “Audit Committee Reposghall not be deemed soliciting materia
otherwise deemed filed and shall not be deemed tmdorporated by any general statement of incatpor by reference in any filings me
under the Securities Act of 1933 or the Exchange Ac

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

By Order of the Board of Directors

R. Read Hudson
Secretary

December 19, 2014
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Tyso

Tyson Foods, Inc.

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999

YOTE BY INTERNET - wanw proxyvote.com

lUse the Internet to Tansmit your voting instructions and for electronic delivery
of infarmation up until 11:59 P, Eastern Time, lanuary 29, 2015, Hawe your
prowy card in-hand when you access the web site and follow the instructions to
obtain your records and to create an el ectronic voting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If wou would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future progy statements, prosy cards
and annual reports electronically wia e-mail o the Internet. To signup for electronic
delivery, please follow the instructions abowe to wote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials
electronically in future years

YOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your woting instructions up until
11:59 PM. Eastern Time, January 29, 2015, Have your proxy card in hand
when you call and then follow the instructions.

YOTE BY MAIL

Mark, sign and dateyour prosy card and refurn itin the postage-paid envelope we
hawe provided or refurn it to Vote Processing, </o Broadridge, 51 Mercedes Wiay,
Edgesnood, MY 11717,

TOVOTE, MARK BLOCKS BELOW IN BLUE ©R BELACK INK AS FOLLOWS:

MB0209-P57541 KEEP THIS PORTION FOR YQUR RECCRDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. BERC N REIURN THIS FORTEOHLY

TYSON FOODS, INC.

items 1 and 2:
1. Election of Directors
Nominees:

1a)  John Tyson

Thi  Kathleen M. Bader

10 Gaurdie E. Banister J.

Tdy  lim Kever

Tl Kewvin M. McMamara

1 Brad T Sauer

1g;  Donnig Smith

Thi  Robert Thurber

11 Barbara 2. Tyson

and wirite them on the back where indicated

Mease indicate if you plan to attend this mestng

The Board of Directors recomimends that you vote FOR

For address changes and/or comments, please chedk this box

Flease sign exactly asyour nameds) appear(s hereon. When signing as attorney, executor, administrator, or other fidudiary, please give full dtle as such. loint
awners should each sign personally. Allholders must sign. fa corporation or partnership, please sign in full corporate or partnership name by authorzed officer.

For Against Abstain

o 0 O
D For Against Abstain
2. Toratify the selection of PricewaterhouseCoapers LLP a3
D D D theindependent registered public accounting firm for the D D D
Company for the fiscal year ending Cctober 3, 2015,
D D D The Board of Directors recommends that you vote
AGAINST items 3, 4and 5:
3. To consider and act upon Shareholder Proposal Mo, 1
0 0 0 desaibed in the Prosy Statement, if properly presented at 0 0 0
the Annual Meefing.
D D D 4. To consider and act upon Shareholder Proposal Mo, 2 D D D
described in the Prosy Statement, if properly presented
D D D at the Annual Meeting.
5 Toconsider and act upon Shareholder Proposal Mo, 3
D D D described in the Proxy Statement, if properly presented D D D
at the Annual Meeting.
D D D The Board of Directors does not have a recommendation
for voting on ifem 6:
D 6. To consider and act upon such other business as may
propetly come before the Annual Meeting of Sharehalders
D D or any adjcurnments or postponements thereof,

Yes No

Signature [PLEASE SIGN WITHIN BGX]

Date Signature {loint Owners) Date
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Tyson Foods, Inc.

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

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Form 10-K are available at www.proxyvote.com.

M&80210-P57541

PROXY
TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
JANUARY 30, 2015

The undersigned shareholder(s) of TYSON FOODS, INC. hereby appoint(s) John Tyson and Jim Kever, and each or either of them,
the true and lawful agents and attorneys-in-fact for the undersigned, with power of substitution, to attend the meeting and to
vote the stock owned by or registered in the name of the undersigned, as instructed on the reverse side, at the Annual Meeting
of Shareholders to be held at the Holiday Inn, Northwest Arkansas Convention Center, 1500 South 48th St., Springdale, Arkansas,
on January 30, 2015, at 10:00 a.m. Central Time, and at any adjournments or postponements thereof, for the transaction of the
business listed on the reverse side.

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

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

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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