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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
February 1, 2013

To Tyson Foods, Inc. Shareholders:

Natice is hereby given that the Annual Meeting baf&holders (“Annual Meeting”) of Tyson Foods, [recDelaware corporation
(“Company”), will be held at the Holiday Inn Nortlest Arkansas Convention Center, 1500 Soutt 48 tS8peingdale, Arkansas, on
Friday, February 1, 2013 at 10:00 a.m., Centrag¢tifar the following purposes:

1. To elect nine directors named in the accompanyingypstatement to the Comp¢'s Board of Directors

2. To approve the amendment and restatement dfythen Foods, Inc. 2000 Stock Incentive Plan, a aifpyhich is attached to the
accompanying proxy statementAppendix A;

3. To approve the amendment and restatement diythen Foods, Inc. Employee Stock Purchase Plaopw af which is attached to
the accompanying proxy statemenAppendix B;

4.  To ratify the selection of PricewaterhouseCospéiP as the independent registered public accogfitim for the Company for
the fiscal year ending September 28, 2013;

5. To consider and act upon such other businesmgproperly come before the Annual Meeting or adypurnments or
postponements therec

Only shareholders of record at the close of busimesDecember 3, 2012, the record date for the AnMeeting, will be entitled to
attend or vote at the Annual Meeting and any adjmants or postponements therdbfou plan to attend the Annual Meeting, an
admission ticket is required and can be obtained bgontacting Tyson Foods Investor Relations via emlaat ir @tyson.com or by
telephone at (479) 290-4524. The Annual Meeting Wélso be webcast live at 10:00 a.m., Central tim&riday, February 1, 2013 at
http://ir.tyson.com .

This year we will again take advantage of the rofethe Securities and Exchange Commission thatvalis to furnish our proxy
materials over the Internet. As a result, we anglisgy the Notice of Internet Availability of Prodaterials to our shareholders rather than a
full paper set of the proxy materials. The Noti¢émernet Availability of Proxy Materials contaigstructions on how to access our proxy
materials on the Internet, as well as instructiom$iow shareholders may obtain a paper copy opmxy materials. This process
substantially reduces the costs associated witttipgi and distributing our proxy materials. To makeasier for you to vote, Internet and
telephone voting are available. The instructionshenNotice of Internet Availability of Proxy Matals or, if you requested a paper copy of
the proxy materials, the proxy card you will reeedlescribe how to use these convenient services.

By Order of the Board of Directors

R. Read Hudson
Secretary

Springdale, Arkansas
December 21, 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON FEBRUARY 1, 2013: The Company’s Proxy Statement and Annual Report on Form 10-K for the fiscalyear ended
September 29, 2012 are also available http://ir.tyson.com or http://mwww.proxyvote.com .
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SOLICITATION AND REVOCATION OF PROXY

The Company cordially invites all shareholderstterad the Annual Meeting in person. Whether orymat personally plan to attend, if
you wish to vote in accordance with the Board aebior’ recommendations, please take a few minutes nowot® by Internet, telephone or
mail by following the instructions on the Noticelofernet Availability of Proxy Materials or theqxy card. If you hold your shares in “street
name,” please follow the instructions in the votingtruction form provided by your bank, brokerotiher nominee. Regardless of the number
of Company shares you own, your presence by poklipful to establish a quorum and your vote igdrtant.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE EOR THE ELECTION OF EACH OF THE INDIVIDUALS
NOMINATED BY THE BOARD TO SERVE ON THE COMPANY’S BO ARD OF DIRECTORS AND IN ACCORDANCE WITH
THE BOARD’'S RECOMMENDATIONS ON THE OTHER PROPOSALS USING THE COMPANY'S PROXY MATERIALS.

If you sign and submit a proxy card, you have tghtrto change your vote by voting again on a ldte by Internet, telephone or mail,
by signing and returning a proxy card or votingiastion form with a later date, or by attending thnnual Meeting and voting in person.

Only your last-dated proxy will count—any proxy miag revoked at any time prior to its exercise atAhnual Meeting as described in the
accompanying proxy statement.

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

PROXY STATEMENT
For

ANNUAL MEETING OF SHAREHOLDERS
To Be Held
February 1, 2013

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 proxiegthe Board of Directors
(“Board”) of Tyson Foods, Inc., a Delaware corpmat(“Company”), for use at the Annual Meeting dfé®eholders (“Annual Meeting”), to
be held at the Holiday Inn Northwest Arkansas Catioa Center, 1500 South 48 Street, SpringdaleaAsks, on Friday, February 1, 2013
at 10:00 a.m., Central time. You are invited temadt the Annual Meeting and are requested to voth@matters described in this Proxy
Statement.

What is included in the proxy materials?
These materials include:
» This Proxy Statement for the Annual Meeting;
» The Compan’'s Annual Report on Form -K for the fiscal year ended September 29, 2I

If you request printed versions of these matebalsent to you by mail, these materials will afstlide a proxy card or voting
instruction form for the Annual Meeting.

Why did | receive a one-page notice in the mail reayding the Internet availability of the proxy materials instead of a full set of the
proxy materials?

Pursuant to rules adopted by the Securities antidbge Commission (“SEC”), the Company has electgutdvide access to its proxy
materials over the Internet. All shareholders Willre the ability to access the proxy materialsheniebsite referred to in the Notice of
Internet Availability of Proxy Materials or requesprinted set of our proxy materials, includingraxy card. Instructions on how to access
the proxy materials over the Internet or to reqagstinted copy may be found in the Notice of In&trAvailability of Proxy Materials. We
encourage you to take advantage of the availalifithe proxy materials on the Internet in ordehédp reduce our costs and the
environmental impact of the Annual Meeting.

How can | get electronic access to the proxy matexis?

The Notice of Internet Availability of Proxy Mateis provides you with instructions regarding howitaw the proxy materials for the
Annual Meeting on the Internet and how to instthet Company to send future proxy materials, inclgdhe Notice of Internet Availability
of Proxy Materials, to you electronically by emdihe Company’s proxy materials are also availabl¢he website dittp://ir.tyson.com.

1
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If you choose to receive future proxy materialbyail, you will receive an email message next y&tr instructions containing a link
to those materials and a link to the proxy votingbsite. Your election to receive proxy materiaéctbnically will remain in effect until you
terminate it.

What items will be voted on at the Annual Meeting?
The following matters will be presented for shaldkeoconsideration and voting at the Annual Meeting
» To elect the nine directors named in this Proxyestant to the Boar(
» To approve the amendment and restatement of thenTisods, Inc. 2000 Stock Incentive Pl
» To approve the amendment and restatement of thenTiysods, Inc. Employee Stock Purchase F

» To ratify the selection of PricewaterhouseCoopérB hs the independent registered public accoufitimgfor the Company for the
fiscal year ending September 28, 2013;

» To consider and act upon such other business aprpgrly come before the Annual Meeting or anypadjments 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 nominessed in this Proxy Statement to the Bo:
» FOR approval of the amendment and restatemenedfyson Foods, Inc. 2000 Stock Incentive P
* FOR approval of the amendment and restatemenecfyson Foods, Inc. Employee Stock Purchase Piatr

* FOR ratification of the selection of Pricewaterh®e@esopers LLP as the Company’s independent regisfarilic accounting firm for
the fiscal year ending September 28, 2(

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

Shareholder of Record . If your shares are registered directly in youmeawith the Company’s transfer agent, Computershiace you
are considered the shareholder of record with mgpahose shares, and the Notice of Internet lAbdity of Proxy Materials was sent
directly to you by the Company. If you request tethcopies of the proxy materials by mail, you wéiteive the proxy card.

Beneficial Owner of Shares Held in Street Name . If your shares are held in an account at a begefirm, bank, broker-dealer, or other
similar organization, then you are the beneficiaher of shares held in “street name,” and the Maticinternet Availability of Proxy
Materials was forwarded to you by that organizatibme organization holding your account is consdahe shareholder of record for
purposes of voting at the Annual Meeting. As a fiera owner, you have the right to direct that angzation on how to vote the shares held

in your account. If you request printed copieshef proxy materials by mail, you will receive a vafiinstruction form from the organization
holding your shares.

If I am a shareholder of record of the Company’s shres, how do | vote using the Company’s proxy matéls?
There are four ways to vote using the proxy malteria
» ViatheInternet. You may vote by proxy via the Internet by followitige instructions provided in the Notice of IntdrA®ailability of

Proxy Materials, or, if you request printed copaéshe proxy materials be sent to you by mail, d§ofving the instructions provided
with the proxy card
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By telephone. You may vote by proxy by calling the toll-free nuenfound on the Notice of Internet Availability Bfoxy Materials
or, if you request printed copies of the proxy mate be sent to you by mail, you may vote by proyycalling the toll-free number
found on the proxy car

By mail. If you request printed copies of the proxy matertz sent to you by mail, you may vote by proxyiliymg out the proxy
card and sending it back in the envelope provi

In person. If you are a shareholder of record, you may votedrson at the Annual Meeting. If you desire teeviotperson at the
Annual Meeting, please request a ballot when youe

If  am a beneficial owner of shares held in streehame, how do | vote using the Company’s proxy matwls?
There are four ways to vote using the Company’syroaterials:

Via the Internet . You may vote by proxy via the Internet by visitinitp: //Amww.proxyvote.com and entering the control number found
in the Notice of Internet Availability of Proxy Meatials, or, if you request printed copies of thexgrmaterials be sent to you by m
by following the instructions provided in the vaiimstruction form

By telephone. You may vote by proxy by calling the toll-free nuenfound on the Notice of Internet Availability Bfoxy Materials
or, if you request printed copies of the proxy mate be sent to you by mail, you may vote by prboycalling the toll-free number
found on the voting instruction form you receivedn the organization holding your shar

By mail . If you request printed copies of the proxy matisrbe sent to you by mail, you may vote by proxyilting out the voting
instruction form you received from the organizatibat holds your shares and sending it back irethelope providec

In person . If you are a beneficial owner of shares heldtiaet name and you wish to vote in person at theuAhMeeting, you must
first obtain a legal proxy from the organizatiomatholds your shares. If you obtain such a proxy desire to vote in person at the
Annual Meeting, please request a ballot when youeat

Can | change my vote after | have voted?

You may revoke your proxy and change your votengttane before the final vote at the Annual Meetiigu may vote again on a later
date via the Internet or by telephone (only yotedalnternet or telephone proxy submitted pricths Annual Meeting will be counted), by
signing and returning a proxy card or voting instien form with a later date, or by attending thenfial Meeting and voting in person.
However, your attendance at the Annual Meeting moll automatically revoke your proxy unless youevagain at the Annual Meeting or
specifically request that your prior proxy be reedlby delivering to the Company’s corporate secyeitb2200 Don Tyson Parkway, Mail
Stop CP004, Springdale, Arkansas 72762-6999 aenritbtice of revocation prior to the Annual Meeting

Is my vote confidential?

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

as necessary to meet applicable legal requirem
to allow for the tabulation and certification oftes; anc
to facilitate a successful proxy solicitatic
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Occasionally, shareholders provide written commenttheir proxy cards, which may be forwarded ®@ompany’s management and
the Board.

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

The preliminary voting results will be announcedhet Annual Meeting. The final voting results wi# tallied by the inspector of
election and published within four business dayieang conclusion of the Annual Meeting.

How can | attend the Annual Meeting?

Only persons owning shares at the close of busime&ecember 3, 2012, the record date for the Anvigating, will be entitled to
attend or vote at the Annual Meeting and any adjmants or postponements thereof. If you plan &ndtthe Annual Meeting, an admission
ticket is required and can be obtained by contgcliyson Foods Investor Relations via email @tyson.com or by telephone at (479) 290-
4524. The Annual Meeting will also be webcast iréttp://ir.tyson.com.

4
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OUTSTANDING STOCK AND VOTING RIGHTS

Generally. As of December 3, 2012, the outstanding shareseo€Company’s capital stock consisted of 288,462t28es of Class A
Common Stock, $0.10 par value (“Class A Commoni8jpand 70,015,755 shares of Class B Common St#@K,0 par value (“Class B
Common Stock”). The holders of record of the shafeSlass A Common Stock and Class B Common Stotstanding at the close of
business on December 3, 2012, the record datbdohnnual Meeting, will vote together as a sindéss on all matters hereby submitted to
shareholders and such other matters as may progmrig before the Annual Meeting and any adjournmenpostponements thereof. Each
share of Class A Common Stock will entitle the teolth one vote on all such matters and each slid@@&ass B Common Stock will entitle t
holder to ten votes on all such matters.

Quorum. A majority of votes represented by the holdershef€Company’s outstanding Class A Common Stock dass@®@ Common
Stock, treated as a single class, must be pres@erson or represented by proxy to hold the AnMesting.

Approval Standard. A majority of the votes cast at the Annual Meetimgequired to elect any director and to ratify dedection of
PricewaterhouseCoopers LLP (“PwC”) as the independgistered public accounting firm for the Compéor the fiscal year ending
September 28, 2013. Pursuant to the rules of thre YWark Stock Exchange (“NYSE”), a majority of voteast (provided that the total vote
cast on each proposal represents over 50% in gttefall securities entitled to vote thereon)dgquired to approve the amendment and
restatement of the Tyson Foods, Inc. 2000 Stockritiee Plan (“Stock Incentive Plan”) and to apprtive amendment and restatement of the
Tyson Foods, Inc. Employee Stock Purchase Plan [fl&yee Stock Purchase Plan”).

The form of proxy provides a method for sharehadervote for, against or to abstain from votinghwespect to (i) each director
nominee, (ii) the approval of the amendment anthtesient of the Stock Incentive Plan, (iii) the igual of the amendment and restatement
of the Employee Stock Purchase Plan, and (iv)dtiBaation of the selection of PwC as the Compangtiependent registered public
accounting firm.

Broker Non-Votes and Abstentions . Under the rules of the NYSE, brokers, banks orragimailar organizations holding shares in street
name for customers who are beneficial owners df shares are prohibited from giving a proxy to \&ieh customers’ shares on “non-
routine” matters in the absence of specific ingtamns from such customers. This is commonly refittoeas a “broker non-vote.” Broker non-
votes will be counted for quorum purposes but ndt be counted as votes cast either for or agaipsbposal. In other words, broker non-
votes are not considered “votes cast”. The elecifadirectors, the approval of the amendment asthtement of the Stock Incentive Plan and
the approval of the amendment and restatemenedthployee Stock Purchase Plan are consideredrndime” matters under applicable
NYSE rules and, therefore, if you hold your shahesugh a bank, broker or other similar organizatihe organization may not vote yc
shares on these matters absent specific instrsctiom you. As such, there may be broker non-vei#is respect to these matters. However,
broker non-votes will have no impact on the outcahthese matters because, as stated above, theptconsidered “votes cast” for voting
purposes. On the other hand, the ratification efslection of PwC as the Company’s independeistergd public accounting firm is
considered a “routine” matter under the currergésudf the NYSE, therefore, the organization thad$gour shares may vote on this matter
without instructions from you and no broker nonewill occur with respect to this matter.

Abstentions are counted for quorum purposes araiéordance with NYSE rules, will have the effefch @ote against the proposals to
approve the amendment and restatement of the Bioehtive Plan and the amendment and restateméne &mployee Stock Purchase P
Abstentions, on the other hand, are not countéuass cast” with respect to the election of dicestor the ratification of the selection of
PwC as the Company’s independent registered pabtiounting firm and will have no effect on the aume of these matters.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information BBecember 3, 2012 regarding the only persons knmyihe Company to own,
directly or indirectly, more than 5% of either tf two classes of Common Stock:

Percent o
Amount And Nature
Title of Class Name and Address of Beneficial Owne of Beneficial Ownershig Class

Class B Common Stock Tyson Limited Partnership

2200 Don Tyson Parkway

Springdale, AR 727¢-6999 70,000,00(2) 99.9¢%
Class A Common Stock Alliance Bernstein LP

1345 Avenue of the Americas

New York, NY 1010¢ 17,365,63(2) 6.02%
Class A Common Stock The Vanguard Group Inc.

100 Vanguard Blvd.

Malvern, PA 1935¢ 16,805,01(3) 5.82%
Class A Common Stock BlackRock, Inc.

40 East 52nd Street

New York, NY 1002z 16,771,58(4) 5.81%

(1) 70,000,000 shares of Class B Common Stock &0@D300 shares of Class A Common Stock are owhestord by the Tyson Limited
Partnership, a Delaware limited partnership (“TLA'Re Tyson 2009 Family Trust is a limited partned &ias a 53.4881% interest in
TLP, and the Randal W. Tyson Testamentary Trugtiimited partner and has a 45.2549% interestanitbP. The descendants of Don
Tyson, including Mr. John Tyson, Chairman of theaBbof the Company, are the sole beneficiarieb®fllyson 2009 Family Trust.
Ms. Barbara A. Tyson, the widow of Randal W. Tysmorl a director of the Company, is the sole incopreehiciary of and has limited
dispositive power with respect to the Randal W.ofy$estamentary Trust. Mr. John Tyson is one otth#ingent beneficiaries of the
Randal W. Tyson Testamentary Trust. The generahgear of the TLP, who in the aggregate have a ¥@biferest in the TLP, are
Mr. John Tyson, Ms. Tyson, Mr. Harry C. Erwin, dihd the Tyson Partnership Interest Trust (“TPIWhose trustees are Mr. Erwin,
Mr. Thomas B. Schueck and Mr. Leland E. Tolletm&naging general partner of the TLP has the exausjht, subject to certain
restrictions, to do all things on behalf of the Thétessary to manage, conduct, control and opg&fELP’s business, including the
right to vote all shares or other securities hgldhe TLP, as well as the right to mortgage, plediggrant security interests in any assets
of the TLP. However, the TLP has no managing gemendner at this time. Until a new managing gehpaatner is selected, the
management rights of the managing general partagrba exercised by a majority of the percentagerésts of the general partners,
which no single general partner currently posseddes percentage of general partnership interéstedT LP are as follows: TPIT
(44.44%); Mr. John Tyson (33.33%); Ms. Tyson (15%); and Mr. Erwin (11.115%). The TPIT terminates@ecember 31, 2016.
Upon termination, the general partnership interlstd by the TPIT will transfer to the Donald J.sdy Revocable Trust of which
Mr. John Tyson, Mr. Schueck and Mr. Erwin are tlustees. The TLP terminates December 31, 2040.tidddily, the TLP may be
dissolved upon the occurrence of certain eventdjdiing (i) a written determination by the managgemeral partner that the projected
future revenues of the TLP will be insufficientdnable payment of costs and expenses, or thatfstuek revenues will be such that
continued operation of the TLP will not be in thesbinterest of the partners, (ii) an electionisalve the TLP by the managing gen
partner that is approved by the affirmative votaafajority in percentage interest of all genegatmers, or (iii) the sale of all or
substantially all of the TLP’s assets and propsrfiehe withdrawal of the managing general partnemg other general partner (unless
such partner is the sole remaining general partmdirhot cause the dissolution of the TLP. Uposdilution of the TLP, each partner,
including all limited partners, will receive in dasr otherwise, after payment of creditors, loansifany partner, and return of capital
account balances, their respective percentageesitein the TLP asse
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(2) The information provided is based solely ominfation obtained from a Schedule 13F filed with 8EC on or about November 14,
2012. The information has been included solel\elrance upon, and without independent investigatioithe disclosures contained in
such Schedule 13|

(3) The information provided is based solely ominfation obtained from a Schedule 13F filed with 8EC on or about November 14,
2012. The information has been included solehelrance upon, and without independent investigatipithe disclosures contained in

such Schedule 13|
(4) The information provided is based solely ominiation obtained from Schedule 13Fs filed by Btack, Inc. and certain of its affiliates

with the SEC on or about November 13, 2012. Therinftion has been included solely in reliance upod, without independent
investigation of, the disclosures contained in sBchedule 13F:

7
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SECURITY OWNERSHIP OF MANAGEMENT

The table below sets forth information with respedhe beneficial ownership of Class A Common Btas of December 3, 2012, by

the Companys directors, each of whom is a Company Nominee gaaexecutive officers and by all directors and esge officers as a grol
(who, individually or collectively, do not directiywn any shares of Class B Common Stock):

Amount and Nature Of Percent o
Name of Beneficial Owner Beneficial Ownership(#)(1 Class
John Tyson(2)(3) 4,039,47 1.4%
Kathleen M. Bader(4 4,00( *
Gaurdie E. Banister Jr.(: 8,45( *
Jim Kever(4) 11,42: *
Kevin M. McNamara(4 10,68¢ *
Brad T. Sauer(4 0 *
Robert Thurber(4 15,00( *
Barbara A. Tyson(2)(4 170,39! *
Albert C. Zapanta(4 0 *
Donnie King 329,21« *
Dennis Leatherb 229,48( *
James V. Lochne 976,98¢ *
Donnie Smitr 985,56 *
Noel White 406,77t *
All Directors and Executive Officers as a Group flEfsons 7,686,58: 2.6€%

*

(1)

(2)

(3)
(4)

Indicates percentage of less than !

The amounts in this column include benefici@hership of shares with respect to which votingneestment power may be deemed to
be directly or indirectly controlled. Accordinglthe shares shown in the table include shares odinectly, shares held in such person’
account under the Company’s Employee Stock PurdPkese shares owned by certain of the individutaiaily members and shares
held by the individual as a trustee or in a fidogiar other similar capacity, unless otherwise ldissed and/or described below. The
amounts in this column also include shares sulbjegptions exercisable on or within 60 days of Deber 3, 2012, held by the direct:
and executive officers as a group in the amoutD$3,778, and held by the named individuals inféflewing amounts: Mr. Tyson
(2,500,000); Mr. Kever (6,000); Mr. King (259,68M)r. Leatherby (150,001); Mr. Lochner (803,335);.\8mith (816,679); Mr. White
(318,081); and the other executive officers (310)0The amounts in this column do not include penfance stock awards. The 2012
performance stock awards are described under ltee tiled “Grants of Plan Based Awards During Bis¢ear 2012” in this Proxy
Statement

The amounts in these rows do not include aayeshof Class A Common Stock or Class B CommonkSiamed by the TLP, of which
Mr. Tyson and Ms. Tyson are general partners. Tltfe Gwns 99.98% of the outstanding Class B Commonksand 1.04%% of the
outstanding Class A Common Stock, which resulthéTLP controlling 71.11% of the aggregate vot€lalss A Common Stock and
Class B Common Stock. When combined with the tmtaiership of directors and executive officers gsaup, the aggregate voting
percentage increases to 71.89%. The TLP and itemhip of such stock are further described in Fatetd to the table titled “Security
Ownership of Certain Beneficial Own” in this Proxy Statemen

This amount includes 449,351 shares of Class A Cam&tock pledged as security for a lo

The amounts in these rows do not include grahtieferred stock awards of Class A Common Stoakleron the date(s) of election to
the Board by shareholders (see the section tiflecettor Compensation for Fiscal Year 2012” in tRimxy Statement) to each of

Ms. Bader (6,493); Mr. Banister (6,493); Mr. Keyé6,648); Mr. McNamara (30,863); Mr. Sauer (25,0M)). Thurber (16,465);

Ms. Tyson (6,493) and Mr. Zapanta (46,6
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ELECTION OF DIRECTORS

The number of directors that will serve on the Biofr the ensuing year is currently set at ninerbay be changed from time to time in
the manner provided in the Company’s by-laws. Doecare elected for a term of one year or ungéirtBuccessors are duly elected and
qualified. Our by-laws provide that no person shallhominated to serve as a director after he®hsal passed his or hertf0 birthday (the
“Retirement Age By-law”), unless the Board has doten an annual basis, to waive or continue to evélie Retirement Age By-law for a
nominee.

Set forth below is biographical information for batirector nominee chosen by the Board to stanélfmtion at the Annual Meeting.
The slate consists of seven independent directatdvaéo non-independent directors. Each of the thiremominees is currently serving as a
director of the Company and was elected at the 20ffu1al Meeting of Shareholders (“2012 Annual Megt). The Board recommends that
each director nominee be elected at the Annual iMgeet

John Tyson

John Tyson, 59, is Chairman of the Board. Mr. Tysas been a member of the Board since 1984, hasdsas Chairman since 1998,
and served as Chief Executive Officer from 2001l @®06. Mr. Tyson was first elected an executifécer in 1989. Mr. Tyson has devoted
his professional career to the Company and brirgmsive understanding of the Company, its opanatand the protein and food processing
industries to the Board. Through his leadershipeegpce gained as a recent Chief Executive Offi€¢éine Company, Mr. Tyson provides the
Board with critical insight into the Company’s basss. In addition, Mr. Tyson, through his assoaratiith the TLP, has a substantial
personal interest in the Company. The Board bedig¢hat Mr. Tysors leadership experience and knowledge of the Coyngequired throug
his years of service to the Company and his petstalke in its success qualify him to serve onBbard.

Kathleen M. Bader

Kathleen M. Bader, 62, was President and Chief ttvex Officer of NatureWorks LLC, which manufactariibers and packaging
materials from renewable sources, having servéldancapacity from 2004 to 2006, at which time s¥eged. Ms. Bader also spent more than
30 years with Dow Chemical, holding various managenpositions in the comparsyglobal and North American operations, includifapgl
business president of a $4.2 billion plastics ptidf She has served on the board of directorseatrdn Inc. since 2004 and was previously a
director for Halliburton Company. She also servadte President’s Homeland Security Advisory Couaied recently completed an eight
year term on the board for Habitat for Humanityeniational. Ms. Bader has been a member of thedBsiace August 3, 2011. The Bos
believes Ms. Bader’s extensive leadership expegigincluding her exposure to commodities and irggonal business, qualifies her to serve
on the Board.

Gaurdie E. Banister Jr.

Gaurdie E. Banister Jr., 55, is currently the Riexsi and Chief Executive Officer of Aera Energy L1aC$5 billion oil and gas producer
that is jointly owned by Shell and ExxonMobil, asitin he has held since 2007. Prior to joiningaEnergy in 2007, Mr. Banister held a
number of management positions with Shell wherbdteresponsibility for, among other things, stratgdanning and mergers and
acquisitions. Mr. Banister has been a member oBtierd since November 17, 2011. The Board beliei@more than 30 years in the oil and
gas industry, which included significant involverh@ninternational business, along with his leatligrexperience as CEO of one of
California’s largest oil and gas producers, quatifiyn to serve on the Board.
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Jim Kever

Jim Kever, 60, is the founding partner of VoyenttiRars, LLC, an investment partnership foundedd@12 Mr. Kever is also a director
of 3D Systems Corporation and Luminex Corporatiod bhas served as a director of ACI Worldwide, bred Emdeon Corporation.
Mr. Kever has been a member of the Board since .1989Kever has extensive knowledge of capital mésland corporate finance and
gualifies as an “audit committee financial expevithin the meaning of the regulations of the SEG ékperience as the director of various
companies across a diverse range of industriesda®him a unique perspective of, and the abititytderstand and address, the challenges
and issues facing the Company. The Board belidatshis professional experience, financial experisd service on the boards of other
public companies qualify him to serve on the Board.

Kevin M. McNamara

Kevin M. McNamara, 56, is Chairman of Agilum Healtine Intelligence, a healthcare business inteligerompany, and has served in
that capacity since November 2011. He is the ekdfiee Chairman of Leon Medical Centers, a healtagmovider for medicare patients in
Miami-Dade County, Florida, having served in thapacity from April 2010 to June 2011. He previoustyved as Executive Vice President,
Chief Financial Officer and Treasurer of Health8grilnc., a managed care company, from 2005 to.20@9McNamara is a director of
Luminex Corporation, and has served as a diredt@QMSYS IT Partners, Inc. (f/k/a Personnel Grofipmerica, Inc.) and Emdeon
Corporation. Mr. McNamara has been a member oBthard since 2007. Mr. McNamara'’s financial experasd professional experience are
critical to the Board, the Audit Committee and @empensation Committee. His experience overseaiagdial reporting processes, internal
accounting and financial controls, as well as marpindependent auditor engagements, qualifiesdsran “audit committee financial
expert” within the meaning of the regulations c# EC. The Board believes that Mr. McNamara's fai@rexpertise and management
experience as both a principal financial officed airector of other public companies qualify hinmstrve on the Board.

Brad T. Sauer

Brad T. Sauer, 53, is Executive Vice President,|B8ustrial Business Group, of 3M Company, sinceoDet 2012. He previously
served as Executive Vice President, HealthCarer@gsifor 3M Company and served in that capacity f@xtober 2004 to October 2012.
Mr. Sauer has been a member of the Board since. 200&auer’s career and management expertise spang disciplines, including sales
and marketing, technology and product innovatiow, manufacturing quality and processes, which a@lbimn to bring an extensive, multi-
disciplined perspective to the Board. In additibl, Sauer's experience as an executive officer Bbdaune 500 company helps him
understand the Company’s challenges in a globaketiglace. The Board believes that Mr. Sauer’s diwenanagement experience qualifies
him to serve on the Board.

Robert Thurber

Robert Thurber, 65, currently retired, served ae\Rresident of purchasing for Sysco Corporatiomfi987 to 2007. Mr. Thurber is
also a director of Capstone Bancshares, Inc. Mur@dr has been a member of the Board since 20Q9TiMirber’s experience at a leading
marketer and distributor of food products to thed®ervice industry is particularly relevant givee Companys position as a leading supp!
of high quality protein to the foodservice indusfijne Board benefits greatly from Mr. Thurber'semive understanding of the foodservice
industry, which provides him the insight necesgargddress the challenges, opportunities and dpesadf the Company’s complex business
operations. The Board believes these attributekfgirm to serve on the Board.

Barbara A. Tyson

Barbara A. Tyson, 63, served as Vice Presiderfi@fdompany until 2002, when she retired and be@oonsultant to the Company.
She ceased serving as a consultant on Novemb203@, Ms. Tyson has been a
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member of the Board since 1988. Through her yeaegmerience as both an officer and director of@oenpany, Ms. Tyson developed an
understanding of the Company and its operationgwdillows her to assist the Board in its developnod the Company’s lonterm strategy
Ms. Tyson, as the sole income beneficiary of thedahW. Tyson Testamentary Trust, also has a suotist@ersonal interest in the Compa
The Board believes that Ms. Tyson’s managementréquee, understanding of the Company and persateest in the Company’s success
qualify her to serve on the Board.

Albert C. Zapanta

Albert C. Zapanta, 71, is President and Chief EtteeDfficer of the United States—Mexico ChambeGafmmerce and has served in
that capacity since 1993. Mr. Zapanta has beenmabmeof the Board since 2004. After a distinguishelitary career, Mr. Zapanta entered
the private sector, where he served as a seniporae officer for 18 years. He also has an extensiblic service career, which includes
various presidential appointments. The Board bebdhat Mr. Zapanata’s broad management and |dadergperiences, in both the private
and public sectors, allow him to understand the @amy’s challenges in a global marketplace and fyullin to serve on the Board. In
consideration of these qualities and Mr. Zapartesire on the Board, the Board waived the RetirérAge By-law and nominated him to
serve on the Board for the coming year.

Family and Other Relationships. Ms. Tyson is the aunt of Mr. Tyson. There aretieer family relationships among the director
nominees. By reason of its beneficial ownershithefCompany’s common stock, the TLP is deemed @ t¢entrolling person of the
Company. Other than the TLP, none of the compai@sganizations listed in the director nomindasgraphies above is a parent, subsic
or affiliate of the Company.

Director Independence . After reviewing all relevant relationships of tieectors, the Board has determined that eachsfBader,
Mr. Banister, Mr. Kever, Mr. McNamara, Mr. Sauer;.Mhurber and Mr. Zapanta qualify as independ@etctbrs in accordance with the
NYSE corporate governance rules. In making its prethelence determinations, the Board considereélalfant transactions, relationships
arrangements disclosed in this Proxy Statementrihdesection titled “Certain Transactions” and fibidowing:

« Each of Mr. Tyson, Mr. Kever and Mr. McNamara hasravestment in a privately held company for whig¢h Kever is a director.
Neither Mr. Tyson nor Mr. McNamara has any busirretagionship with, and neither Mr. Tyson nor MrcNlamara serve as
director or officer of, this company. Based on fimegoing facts, the Board has determined thatrthaionship does not affect Mr.
Kever's independenci

» Mr. Sauer is Executive Vice President, 3M Indus@iasiness Group, one of five business groups ofGihpany. During fiscal
years 2012, 2011 and 2010, the Company paid 3M @oyn$1,357,772, $1,327,648 and $1,596,291 for drexchases of Ii-
related supplies and materials, which in each yearless than two percent (2%) of 3M Company’'sgresenues. Under the NYSE
rules, a director may be considered independqrgyients made to an entity with which the dire@&ffiliated are less than the
greater of $1,000,000 or two percent (2%) of tHifi@kd entity’s gross revenues in any of the thsee fiscal years. Mr. Sauer did
not personally benefit from any of the purchasessdsl on the foregoing facts, the Board has detedrimat Mr. Sauer did not hawvt
direct or indirect material interest in the trangats and this relationship does not affect Mr.&'s independenci

Information Regarding the Board and its Committees

Board Meetings . The Board held four meetings and took action biften consent in lieu of a meeting one time dufisgal year 2012.
All directors attended all of the Board and comegtmeetings they were eligible to attend durincgfiyear 2012. The Company expects all
directors to attend each annual meeting of shadehal All directors attended the 2012 Annual Megtin

Executive Session; Lead Independent Director . Independent directors meet in executive sessithiout management present each time
the Board holds its regularly scheduled quarteretings, and Mr. Kever, who
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has been designated by the Board as the Lead IndepeDirector, presides over these sessions. Exe@essions occurred four times du
fiscal year 2012.

Leadership Sructure. The Board’s current leadership structure consisgs@hairman of the Board and a Lead Independenatciir.
Pursuant to the Company’s Corporate Governanceiplés, the Board is permitted to either separatmbine the positions of Chief
Executive Officer and Chairman of the Board aeims appropriate from time to time. Since 2006dlmositions have been held by sep:
individuals. The Lead Independent Director is aiguselected by the Board from among the indepenhdeactors. The Lead Independent
Director is a member of the Executive Committe¢hefBoard. The Board reviews the continued appatgmiess and effectiveness of this
leadership structure at least annually. At thegmmeme, the Board believes that separation optisitions of Chief Executive Officer and
Chairman of the Board, combined with the role & tiead Independent Director, improves the abilftthe Board to exercise its oversight
role over management, provides multiple opportasifor discussion and evaluation of managemensides and the direction of the
Company, and ensures a significant role for mamagement directors in the oversight and leadeitthe Company. The Board understa
that maintaining qualified independent and non-nganzent directors on the Board is an integral pleeffective corporate governance.
Accordingly, it believes the current board leadgrstructure strikes an appropriate balance betiwsggpendent directors and directors
affiliated with the TLP, the Company’s controllisgareholder, which allows the Board to effectivelgresent the best interests of the
Company’s entire shareholder base.

Risk Oversight. Management has the primary responsibility for idgimgy and managing the risks facing the Companpject to the
oversight of the Board. The Board's committeessassidischarging its risk oversight role by penfiimg the subject matter responsibilities
outlined below in the descriptions of each comreitfEhe Board retains full oversight responsibifdy all subject matters not specifically
assigned to a committee, including risks presehyetthe Company’s business strategy, competitiagylegion, general industry trends and
capital structure and allocation. On a periodidharanagement conducts an enterprise risk assesasevell as an evaluation and alignn
of its risk mitigation activities. Management rewigthe results of this periodic assessment wittaffgopriate committees of the Board.

The Board’s administration of its risk oversighhétion has not specifically affected the Boardadership structure. In establishing the
Board's current leadership structure, risk oversighs one factor among many considered by the Baadithe Board believes that the
current leadership structure is conducive to amqa@wiate for its risk oversight function. As stt@bove, the Board regularly reviews its
leadership structure and evaluates whether ittle@oard as a whole, is functioning effectivefyinithe future the Board believes that a
change in its leadership structure is requiredtgotentially could, improve the Board's risk osight function, it may make any change it
deems appropriate.

Audit Committee . The Board has an Audit Committee (“Audit Comnetdewhose primary function is to assist the Boarduilfilling its
responsibilities through regular review and ovérsigf the Company’s financial reporting, audit awdounting processes. See the section
titted “Report of the Audit Committee” in this PrpStatement. During fiscal year 2012, the Audit @Quittee consisted of independent
directors Mr. Kever, who serves as Chairman ofAhdit Committee, Ms. Bader, Mr. McNamara and Mru&a Each of these individuals
qualifies as an “independent” director under ttgutations adopted by the SEC pursuant to the Sag@xley Act of 2002 and the NYSE
listing standards relating to audit committees. Board has determined each member of the Audit Ctteemis knowledgeable and qualified
to review financial statements. In addition, theaBbhas determined that Messrs. Kever and McNag®rla qualify as an “audit committee
financial expert'within the meaning of the regulations of the SEGe Rudit Committee held five meetings and tookactyy written conse!
in lieu of a meeting one time in fiscal year 2012.

Compensation Committee . The Board has a Compensation Committee (“Compiens@ommittee”) whose primary functions are to
(i) establish the Company’s compensation policies @) oversee the administration of the Compamytgployee benefit plans. The Company
qualifies as a controlled company due to the owriprisy
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the TLP of shares allowing it to cast more than Sfi%otes eligible to be cast for the election wédtors. Therefore, the Company has
elected not to implement NYSE corporate governaunlas that provide that the Compensation Commhteethe power to determine the
compensation of the Chief Executive Officer. Howetee Compensation Committee has approved theaymant contracts and total
compensation for our Chief Executive Officer si2@®3. For more information regarding the dutiethefCompensation Committee, see the
subsection titled “How We Determine Compensation+eRid the Compensation Committee” in this Proxyt&tezent under the section titled
“Compensation Discussion and Analysis.” During dilsgear 2012, the Compensation Committee consaftediependent directors

Mr. McNamara, who served as Chairman, Mr. Sauemnd hurber. The Compensation Committee held fneetings and took action by
written consent in lieu of a meeting one time stél year 2012.

Governance Committee . The Board has a Governance Committee (“Govern@ocemittee”) whose primary functions are to (i)iesv
and recommend to the Board Corporate Governanoeiples applicable to the Company; (ii) review aedommend to the Board a Code of
Conduct applicable to the Company; and (iii) overard review related party and other special tises between the Company and its
directors, executive officers or their affiliat&uring fiscal year 2012, the Governance Committaesisted of independent directors
Mr. Thurber, who served as Chairman of the Goveze@@ommittee, Mr. Banister, Mr. Kever and Mr. ZaaiThe Governance Committee
held four meetings during fiscal year 2012.

Nominating Committee . The Board has a Nominating Committee (“Nominati@mmittee”) whose primary function is to identify,
evaluate, and recommend individuals qualified talibectors of the Company for either appointmerth®mBoard or to stand for election at a
meeting of the shareholders. While the Companynisagstablished minimum qualifications for direat@minations, the Company has
established, and the Nominating Committee chadstains, criteria by which the Nominating Commitie¢o evaluate candidates for
recommendation to the Board. In evaluating candi&lghe Nominating Committee takes into accounafigicable requirements for direct
under the Securities Exchange Act of 1934, as aptkrttle rules and regulations promulgated thereauamtt the listing standards of the
NYSE. The Nominating Committee may also take irdnsideration the factors and criteria set fortthem Compan’s Corporate Governance
Principles and such other factors or criteria thatNominating Committee deems appropriate in etadg a candidate, including but not
limited to the applicable requirements for memhxrsommittees of the Board. While the Nominatingi@woittee does not have a formal
policy on diversity with regard to its consideratiof nominees, it considers diversity in its sat@tiprocess and seeks to nominate candidates
that have a diverse range of views, backgroundsdgleship and business experience.

The Nominating Committee may (but is not requirgdconsider candidates suggested by managemetti@rmembers of the Board.
addition, the Nominating Committee may (but is remuired to) consider shareholder recommendatimnsandidates to the Board. In order
to recommend a candidate to the Board, sharehatterdd submit the recommendation to the ChairnfaheoNominating Committee in the
manner described in the section of this Proxy State titled “Shareholder Communications.” Sharebddvho wish to nominate a candidate
to the Board must submit the name of the propoaedidate to the then current Board on or beforde®eiper 30 of any year in accordance
with the Company’s by-laws. During fiscal year 2@h2 Nominating Committee consisted of Mr. Zapantag served as Chairman of the
Nominating Committee, Mr. Kever and Mr. ThurbereTiominating Committee held one meeting and todibady written consent in lie
of a meeting one time during fiscal year 2012.

Executive Committee . The Board has an Executive Committee (“Execufleenmittee”) whose primary function is to act on &lélof
the Board during intervals between regularly schemtimeetings of the Board. The Executive Committesy exercise all powers of the
Board, except as otherwise provided by law andtvapany’s bylaws; however, its actions are typically ministersaich as approving (i) t
sale or purchase of property, (ii) the opening @oding of bank accounts, and (iii) amendmentsetodifit plans for which Compensation
Committee approval is not required. All actionsaaky the Executive Committee between meetingseBbard are reviewed for ratification
by the Board at the following Board meeting. Thawbers of
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the Executive Committee are Mr. Tyson, Mr. Keved ds. Tyson. The Executive Committee took actiobigten consent in lieu of a
meeting four times during fiscal year 2012.

Corporate Governance Principles; Committee Charters; Code of Conduct . The Board has adopted Corporate Governance pléscian
each of the Audit Committee, Compensation CommitBaevernance Committee and Nominating Committeealdapted a written charter.
The Board has also adopted a Code of Conduct aydido all directors, officers and employees. €sif these corporate governance
documents are available on the Company’s Investtatlns website dittp://ir.tyson.comand in print to any shareholder who sends a re:
to Tyson Foods, Inc., Attention: Secretary, 2200 Dygson Parkway, Mail Stop CP004, Springdale, Agean72762-6999.

Compensation Committee Interlocks and Insider Partipation

At the end of fiscal year 2012, the Compensatiomf@ittee consisted of Mr. McNamara (Chairman), Mau& and Mr. Thurber. All
members of the Compensation Committee during figeat 2012 were independent directors, and no mewde an officer or employee of
the Company or a former officer or employee of@mmpany. No member of the Compensation Committeengeduring fiscal year 2012
was party to a transaction, relationship or arramg# requiring disclosure under Item 404 of RegoiaBK. During fiscal year 2012, none
our executive officers served on the compensationroittee (or its equivalent) or board of directofsinother entity whose executive officer
served on our Compensation Committee or 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 therafative vote of a majority of the votes cast & Annual Meeting, with the holders of
shares of Class A Common Stock and Class B Comrtamk Soting together as a single class.

Shareholders are not entitled to cumulate votind waspect to the election of directors. The Baamdtemplates that all of the director
nominees will be able to stand for election, butudti any director nominee become unavailable fecten, all proxies will be voted for the
election of a substitute nominated by the Boarde@mthe Board chooses to reduce the number aftdieson the Board). If the Board
identifies or nominates substitute nominees betfoeemeeting, we will file an amended proxy statentleat (1) identifies the substitute
nominees, (2) discloses whether such nomineesdmsented to being named in the revised proxyraiéand to serve if elected and
(3) includes the disclosure required by Items %fij 7 of Schedule 14A with respect to such nominees
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APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

Shareholders are being asked to approve the amendma restatement of the Stock Incentive Plan.purpose of amending and
restating the Stock Incentive Plan is to incorpmedt prior amendments to the Stock Incentive Blane it was last amended and restated
effective November 19, 2004, as well as to incrébsenumber of shares of Class A Common Stock aviailfor issuance under the Stock
Incentive Plan by 29,340,000 to 90,000,000. ThelSkncentive Plan, as amended and restated, hasapgeoved by the Compensation
Committee and the Board.

The following description of the Stock IncentivaaRlis qualified in its entirety by reference to #pplicable provisions of the plan
document, which is attached_as Appendix A

Purpose

The purpose of the Stock Incentive Plan is to ettaad retain highly qualified persons to servdiesctors, officers and employees,
thereby more closely aligning their interest whhttof the Company’s shareholders. The Stock IveRtlan also provides for grants of
stock-based awards to consultants and other sgmuisgders; however, no such grants are currenttgtanding.

The Board believes that the successful continuaifaghe Company’s business strategy depends up@ciitig and retaining able
executives, managers and other key employees. dasiBelieves that additional shares must be reddpor issuance under the Stock
Incentive Plan to facilitate the Company’s attractand retention of capable personnel. Consequeh#yBoard has approved an amendment
to the Stock Incentive Plan, subject to sharehadghproval of this proposal, to increase by 29,3d0,8he number of shares of Class A
Common Stock available for issuance under the Stoadntive Plan. That number is subject to futudistment as provided in the Stock
Incentive Plan for certain changes in the Compaogjstal structure.

General Description of the Stock Incentive Plan

The Stock Incentive Plan was originally approvedhsy shareholders of the Company on January 12, 208 amended and restatel
November 19, 2004, and was amended on Februag0Z, 2ugust 13, 2007 and November 20, 2009. ThekStwentive Plan has ¢
indefinite term.

The Stock Incentive Plan permits awards of a waéequity-based incentives, including stock avgaaptions to purchase shares of
Class A Common Stock, stock appreciation rightgdeéind equivalent rights, performance unit awants ghantom shares to purchase or
acquire shares of Class A Common Stock (collegtivi@tock Incentives”).

Prior to the amendment to the Stock Incentive Fégmesented by this proposal, the number of slarétass A Common Stock
reserved for issuance under the Stock Incentivie Ws 60,660,000, of which approximately 5,945 ,@@0e available as of December 3,
2012 for future grants thereunder. As of Decemb@032, the market value for Class A Common Stoak $19.22 per share. If amendment
and restatement of the Stock Incentive Plan isagar by shareholders, the number of shares of @la&smmon Stock available for future
grants would increase by 29,340,000.

The number of shares of Class A Common Stock agich any Stock Incentive is granted and the pessorwhom any Stock Incenti
are granted is determined by the Compensation Ctirenisubject to the provisions of the Stock IneenPlan. To the extent not inconsistent
with the terms of the Stock Incentive Plan, the @ensation Committee may establish the terms ofStagk Incentive, including exercise or
settlement price and terms of forfeiture. Stoclehitoves generally are not transferable or assignainting a holder’s lifetime, subject to such
terms as may be established by the Compensatiomites.
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No eligible employee may be granted during anylsicglendar year rights to shares of Class A Com8tonk under performance-
based Stock Incentives which, in the aggregatesexkd,000,000 shares of Class A Common Stock, auibjéuture adjustment as providec
the Stock Incentive Plan for certain changes inGbhmpany’s capital structure.

Eligibility

Officers, employees, directors, consultants andragkrvice providers of the Company and its suasih are eligible for awards under
the Stock Incentive Plan. However, only employdeh® Company and its subsidiaries will be eligitdegeceive incentive stock options
under the Stock Incentive Plan. As of Decembei0322there were approximately 1,500 officers, eiygds and directors that were approved
by the Compensation Committee to receive awardsruthe Stock Incentive Plan. Because consultant#rer service providers may not be
directly employed by the Company, it is not possitol approximate the number of such consultanto#ret service providers that are
eligible to participate in the Stock Incentive Plan

Performance Criteria

Under the Stock Incentive Plan, at the time a Stockntive is granted, the Compensation Committag establish performance
measures, if any, attributable to the payment,ngstr other settlement of the Stock Incentive fétanance measures will be established by
the Compensation Committee under an objective famustandard consisting of one or any combinadiotihe following criteria:

« earnings per share and/or growth in earnings pamesh relation to target objectives, excluding efffect of extraordinary or
nonrecurring items

» operating cash flow and/or growth in operating démlv in relation to target objective

« cash available in relation to target objectiv

* netincome and/or growth in net income in relatiomarget objectives, excluding the effect of eatthnary or nonrecurring item
» revenue and/or growth in revenue in relation tgeaobjectives

« total shareholder return (measured as the tottleo&ppreciation of, and dividends declared ons€CRCommon Stock) in relation
target objectives

* return on invested capital in relation to targeeotives;

» return on shareholder equity in relation to taggectives;

* return on assets in relation to target objecti

» return on common book equity in relation to targfgectives;

» operating income in relation to target objecti\

« EBIT, EBITDA or EBITDAR or any adjusted version tieef in relation to target objective

« Company stock price performance as compared agapeer group of companies selected by the Compenszommittee; o

« any combination of the foregoin

The Compensation Committee may amend or adjugid¢tfermance measures of an outstanding award agratoon of unusual or
nonrecurring events affecting the Company or itariicial statements, such as changes in the busopstions or corporate or capital

structure of the Company, changes in law or chairgascounting principles, except where such aotionld result in the loss of a tax
deduction to the Company under Section 162(m) efternal Revenue Code.
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The Compensation Committee may, but is not requedtructure any Stock Incentive so as to quaéyperformance-based
compensation under Section 162(m) of the IntermaldRue Code.

Federal Income Tax Consequences

The following discussion outlines generally thedead income tax consequences of participationén3tock Incentive Plan. Individual
circumstances may vary and each participant shrelydon his or her own tax counsel for advice rdgay federal income tax treatment under
the Stock Incentive Plan.

Incentive Sock Options. A participant who exercises an incentive stockaptvill not be taxed at the time he or she exescigs or her
option or a portion thereof. Instead, the partinipaill be taxed at the time he or she sells thareh of Class A Common Stock purchased
pursuant to the incentive stock option. The paréiot will be taxed on the difference between theedne or she paid for the Class A Comr
Stock and the amount for which he or she sellsahss A Common Stock. If the participant does editthe shares of Class A Common
Stock prior to two years from the date of granthaf incentive stock option and one year from the ttee stock is transferred to him or her,
any subsequent gain on sale of the shares wilap#at gain and the Company will not receive aesponding deduction. If the participant
sells the shares of stock at a gain prior to tina tthe difference between the amount the padidipaid for the Class A Common Stock and
the lesser of fair market value on the date of @geror the amount for which the stock is sold W#ltaxed as ordinary income, and the
Company will receive a corresponding deductionhéf participant sells the shares of Class A Com8tock for less than the amount he or
she paid for the stock prior to the one- or tworygeriod indicated, no amount will be taxed as meidy income and the loss will be taxed as a
capital loss. Exercise of an incentive stock optimay subject a participant to, or increase a gpeit’s liability for, the alternative minimum
tax.

Nongqualified Stock Options . A participant will not recognize income upon trant of a nonqualified option without a readily
ascertainable market value or at any time prighéoexercise of the option or a portion thereofth& time the participant exercises a
nonqualified option or portion thereof, he or shit kecognize compensation taxable as ordinaryimedn an amount equal to the excess of
the fair market value of the Class A Common Statkhe date the option is exercised over the prage for the stock, and the Company will
then be entitled to a corresponding deduction.

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

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

Other Stock Incentives . A participant will not recognize income upon tirant of a stock appreciation right, dividend egigwt right,
performance unit award or phantom share (collelgtithe “Other Equity Incentives”). Generally, aettime a participant receives payment
under any Other Equity Incentive, he or she witlagnize compensation taxable as ordinary inconamiamount equal to the cash or fair
market value of the Class A Common Stock receilesb(the grant price in the case of a stock apgtieniright), and the Company will then
be entitled to a corresponding deduction.

A participant will not be taxed upon the grant aftack award if such award is subject to a “suliithnisk of forfeiture,” as defined in
the Internal Revenue Code. When the shares of @Gl&smmon Stock that are subject to the stock awaecho longer subject to a substal
risk of forfeiture; however, the participant gerbravill recognize compensation taxable as ordinagome in an amount equal to the fair
market value of the stock subject to the award; d&g/ amount paid for such stock, and the Compalhyhen be entitled to a corresponding
deduction. If a participant so elects at the tirheeoeipt of a stock award, he or she may include
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the fair market value of the stock subject to tvarml, less any amount paid for such stock, in ineatthat time and the Company will also
be entitled to a corresponding deduction at tha fi

Withholding Taxes

A participant may be liable for federal, state #owhl tax withholding obligations as a result of firant, exercise, vesting or settlement
of a Stock Incentive. The tax withholding obligatsomay be satisfied by payment in the form of cashjfied check, previously-owned
shares of the CompargyClass A Common Stock or, if a participant eledgth the permission of the Compensation Commitigea reductior
in the number of shares to be received by theqgipatit under the award.
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Plan Benefits

Set forth below is a table that shows equity graotsuant to the Stock Incentive Plan in fiscalry@@12. These are the same amoun
would have been paid pursuant to the Stock Incerian if shareholders had approved the amendmeneatatement of the Stock Incentive
Plan prior to fiscal year 2012. Future benefitbeéareceived by a person or group under the Stamnlive Plan are not fully determinable at
this time and will depend on individual and corgerperformance and other determinations to be rogdiee Compensation Committee
during fiscal year 2013.

Tyson Foods, Inc. 2000 Stock Incentive Plg
Total

Number of Dollar
Name Awards Value
John Tyson 0 $ 0
Donnie Smitr 400,00( $ 2,796,001
Dennis Leatherb 52,96( $ 357,05¢
Donnie King 117,68( $ 822,58:
James V. Lochne 325,00( $ 2,271,75!
Noel White 117,68 $ 822,58
Non-NEO Executive Grou 120,26! $ 914,21¢
Non-Executive Director Grou 51,60( $ 1,000,00!
Non-Executive Officer Employee Grot 3,486,00: $ 31,150,38

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE “FOR " APPROVAL OF
THE AMENDMENT AND RESTATEMENT OF THE TYSON
FOODS, INC. 2000 STOCK INCENTIVE PLAN.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “FOR__" APPROVAL OF THE AMENDMENT AND RESTATEMENT
OF THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN UNLESS SHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of the amendment and restatement of tteiyoods, Inc. 2000 Stock Incentive Plan requiresffirmative vote of a
majority of the votes cast at the Annual Meetinghvhe holders of shares of Class A Common Stock@ass B Common Stock voting
together as a single class, provided that the voit&l cast on this proposal represents over 50#tténest of all securities entitled to vote
thereon.
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APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE
TYSON FOODS, INC. EMPLOYEE STOCK PURCHASE PLAN

Shareholders are being asked to approve the amemdme restatement of the Tyson Foods, Inc. Emgl@&teck Purchase Plan (the
“Stock Purchase Plan”) to ensure compliance wittv Nerk Stock Exchange listing standards. The Stegkchase Plan, as amended and
restated, has been approved by the Compensatiom@i@®a and the Board. The Stock Purchase Plan masded and restated on October 1,
2008 and was amended on December 27, 2009. Thegmugh amending and restating the Stock Purchasei®to incorporate the 2009
amendment to the plan, as well as to increaseuhar of shares that may be sold under the plan.

The following description of the Stock PurchasenR¢aqualified in its entirety by reference to #gplicable provisions of the plan
document, which is attached as Appendix B

General Description of the Stock Purchase Plan

The Stock Purchase Plan permits eligible emplogé#se Company and designated affiliates to purelshsres of the Company’s
Class A Common Stock in a convenient manner thrguayholl deductions, receive a percentage matah ttee Company when eligible, and
thereby allow such employees to share in the ssamfethe Company and to encourage them to remdhmeiservice of the Company or its
subsidiaries. The Stock Purchase Plan authorizesdimmittee administering the Stock Purchase Planitchase shares of the Company’s
Class A Common Stock either directly from the Compar in the open market at the prevailing markatepin such amount as is necessary
to satisfy the purchases made under the Stock BsedPlan.

Terms of the Stock Purchase Plan

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

Term. The Stock Purchase Plan has an indefinite teutthie Board may discontinue the Stock Purchase &lany time without
shareholder approval. The Stock Purchase Plannallserminate automatically if this amendment aedtatement is not approved by the
shareholders.

Shares. The number of shares of Class A Common Stock teolieunder the Stock Purchase Plan will not ex&2a00,000. This
number will be proportionately adjusted for any remiprocal transaction between the Company arshéseholders that causes the per share
value of the Class A Common Stock to change, sachstock dividend, stock split, spin-off, righféeoing, or recapitalization through a
large, nonrecurring cash dividend. No fractionalrsis will be issued or optioned in making any sadjustments. As of December 3, 2012,
the market value for Class A Common Stock was $1pet share.

Eligibility . Under the Stock Purchase Plan, all employeeshalie completed three (3) full calendar months ofise with the
Company or a participating affiliate (the “Eligiblamployees”) are eligible to participate, beginnith the first payday that falls on or after
the first day of the immediately succeeding mohtbwever, any employee who is a member of a collediargaining unit and who is
covered by a collective bargaining agreement wHimdss not provide for coverage of such employee uthdeStock Purchase Plan is not an
Eligible Employee. As of September 29, 2012, apjmnately 87,000 employees were eligible to purchalsss A Common Stock under the
Stock Purchase Plan.

Employee Participation and Contributions . Participation by Eligible Employees in the Stdukrchase Plan is voluntary. An Eligible
Employee may elect to purchase shares of the Coytgp@iass A Common Stock under the Stock Purchése 5y authorizing his or her
employer to withhold from the employee’s compemsathe amount specified to purchase shares of tnep@ny’s Class A Common Stock
under the Stock Purchase Plan. The employee necdtaither (i) a specified percentage (not less ft¥a nor more than 20%) of his or her
base earnings to be withheld or (ii) a specifiefiad@mount (not less than $1.00 per week nor nifzaie $25.00 per week). Such percentag
amount may be increased or decreased by any neuttfdne percent or
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one dollar, respectively, at such times as perthitiethe Administrative Committee. In no event, leoer, may an employee contribute, in
any one year, more than 20% of his or her baseregror $25.00 per week depending on the contobutiethod chosen.

Employer Contributions. Each participant who has completed at least @ae gf continuous service with the Company or gigpating
affiliate is entitled to employer matching contrilmns on that participant’'s employee contributiahany, made following completion of the
first year of service. Matching contributions aguial to a percentage, not to exceed 50%, of tee¥d% of the amount contributed by each
eligible participant pursuant to his or her empkygentribution elections. The Board has the digmnegb determine the level of contributions
to be made. The matching contributions are madetijrto a matching account under the Stock Pueckéen.

Purchases of Common Stock . All participant contributions plus the employenmtching contributions are used to make purchafstse
shares of the Company’s Class A Common Stock ooplea market or directly from the Company. Shafgh@Company’s Class A
Common Stock are purchased at reasonable intesnads aggregate basis with the aggregate amodnhd$ available used to buy whole
shares of the Company’s Class A Common Stock otiphest thereof. No interest is payable by the Comypan accumulated payroll
deductions.

Sock Certificates . A participant may request delivery of a stocKifieate representing the number of shares of tm@any’s Class A
Common Stock purchased on his behalf, not mores&etly than twice monthly, subject to certain liaibns described in the Stock Purchase
Plan.

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

Transfer Restrictions . The purchase rights under the Stock Purchasedptanot transferable by a participant. When shairése
Company'’s Class A Common Stock are acquired urdeStock Purchase Plan by an executive officen@fQompany such shares may be re-
offered or resold only pursuant to a registratitatesnent or an available exemption from registratiocluding Rule 144 under the Securities
Act of 1933. This restriction also applies to réeod and resales by persons who become execuficersfafter their acquisition of shares
under the Stock Purchase Plan. Additionally, steisgns may be subject to further restrictions andactions under the Stock Purchase Plan
(including sales of shares, withdrawals, and chamgeontributions) under the reporting and shaiiRg profits provisions of Rule 16b-3 of
the Securities Exchange Act of 1934.

Cessation of Participation . A participant may choose to withdraw from theckt®urchase Plan by giving the Company written or
electronic notice no later than the Friday beforeewa pay period for which the withdrawal is to Bieetive. A participant who withdraws m:
renew participation in the Stock Purchase Planibiyng notice to the Company. Distributions from t&ck Purchase Plan after a voluntary
withdrawal are subject to the rules described aliotiee section titled “Stock Certificates.”

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

Expenses. The Company intends to bear all costs of maiirigirecords and executing transfers of Class A ComB8tock. Brokerage
expenses incurred in the purchase of shares witiddeded as part of the cost of shares purchagedebparticipants.

Amendment or Discontinuance of the Stock Purchase Plan . The Board may amend or discontinue the StockHage Plan at any time
without shareholder approval. No amendment wilefiective without the approval of the Company’srefhalders where such approval is
deemed necessary under applicable law.
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Plan Benefits

It is not presently possible to determine, withpet to the persons and groups shown in the tahsvh the number of shares to be
purchased in the future by such person or groupsupnat to the Stock Purchase Plan. Therefore olt@ving table sets forth information
pertaining to shares which have been purchaseddglfisical year 2012 pursuant to the Stock PurcRéme. The closing price of the
Company'’s Class A Common Stock on the New York iStexchange was $16.02 per share on September 29, & last business day of
the 2012 fiscal year.

Tyson Foods, Inc. Employee Stock Purchase Pli
Total

Number of Dollar
Name Shares Purchase: Value
John Tyson 0 $ 0
Donnie Smitt 6,164 $ 98,741
Dennis Leatherb 3,80z $ 60,90¢
Donnie King 1,83¢ $ 29,38:
James V. Lochne 5,59¢ $ 89,69¢
Noel White 3,66¢ $ 58,76
Non-NEO Executive Grou 7,65¢ $ 122,68:
Non-Executive Director Grou 7 $ 11z
Non-Executive Officer Employee Grot 1,690,85 $ 27,087,43

Federal Income Tax Consequences

The Stock Purchase Plan is not intended to be alifgpd” plan under Section 401 or any other prawisof the Internal Revenue Code.
Accordingly, amounts withheld from a participant@mpensation, as well as a participant’s share@fXompany’s matching contributions
credited under the Stock Purchase Plan, are imnedgiiaxable to the participant for federal incotae purposes and may also be taxable
under applicable state and local laws. Such taxaleunt determines the participant’s cost basikershares of the Company’s Class A
Common Stock purchased under the Stock Purchase B@n a disposition of the shares purchased uheéestock Purchase Plan, any gain
or loss which may be realized will be treated fmidral income tax purposes as long-term or short-tapital gain or loss.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE “FOR " APPROVAL OF
THE AMENDMENT AND RESTATEMENT OF THE TYSON FOODS, | NC. STOCK PURCHASE PLAN.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “FOR__ " APPROVAL OF THE AMENDMENT AND RESTATEMENT
OF THE TYSON FOODS, INC. STOCK PURCHASE PLAN UNLESSSHAREHOLDERS SPECIFY A CONTRARY VOTE.

Vote Required

Approval of the amendment and restatement of thediiyoods, Inc. Stock Purchase Plan requires tinmafive vote of a majority of
the votes cast at the Annual Meeting, with the bddf shares of Class A Common Stock and ClaseBnibn Stock voting together as a
single class, provided that the total vote caghiproposal represents over 50% in interestlafedurities entitled to vote thereon.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following information reflects certain inforniat about our equity compensation plans as of Septe 29, 2012:

Equity Compensation Plan Information

@ S () B ©
Number of Number of Securities
Securities to b Weighted remaining available for
issued upon average future issuance under
exercise of exercise price equity compensation plan
outstanding of outstanding (excluding Securities
options options reflected in column (a))
Equity compensation plans approved by securityérsid 19,067,36 $ 14.8:2 22,187,16
Equity compensation plans not approved by sechotglers — — —
Total 19,067,36 $ 14.8: 22,187,16

(a) Outstanding options granted by the Comp
(b) Weighted average exercise price of outstandingop
(c) Shares available for future issuance as of SepteBHhe012, under the Stock Incentive Plan (10,788), the Employee Stock Purch

Plan (3,744,369) and the Retirement Savings Pl&4{7/608)
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Company’s Audit Committee has appointed Pri¢es@useCoopers LLP (“PwC") to serve as the Comisangependent
registered public accounting firm for the fiscahyending September 28, 2013. Shareholders are &skatify this appointment at the Ann
Meeting. Representatives of PwC will be presetihh@tAnnual Meeting and will have the opportunitymiake a statement and respond to
appropriate questions. Even if the selection igiedt the Audit Committee, in its sole discretionay change the appointment at any time
during the year if it determines that such a chamgeld be in the best interests of the Companyi@shareholders.

Audit Fees

The fees for professional services rendered by Rw@e audit of the Comparg/annual financial statements for each of the ffigears
ended September 29, 2012 and October 1, 2011 hanévtiews of the financial statements includethewCompany’s quarterly reports on
Form 10-Q and for services that are normally preditly the independent registered public accoutitingin connection with statutory or
regulatory filings or engagements for each of tHisml years were $3,796,125 and $3,380,341, otispdy.

Audit-Related Fees

Aggregate fees billed or expected to be billed WWCHor assurance and related services reasondatgdeo the performance of the
audit or review of the Company’s financial statetsdnr the fiscal years ended September 29, 20dZmtober 1, 2011, and not included in
the audit fees listed above were $183,400 and $008respectively. These services comprise engagsrteperform audits of employee
benefit plans and required agreed-upon procedures.

Tax Fees

Aggregate fees billed or expected to be billed tWCHor tax compliance, tax advice and tax planrforgeach of the fiscal years ended
September 29, 2012 and October 1, 2011 were $31 584 $388,455, respectively.

All Other Fees

For each of the fiscal years ended September 22 20d October 1, 2011, PwC billed the Company®Bf6ér services rendered, other
than those services covered in the sections cagtithudit Fees,” “Audit-Related Fees” and “Tax Fédhese fees were for an on-line
research tool for accounting rules and guidance.

None of the services described above were appnovesiiant to thele minimis exception provided in Rule 2-01(c)(7)(i)(C) of
Regulation S-X promulgated by the SEC.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted policies and procesifor the pre-approval of all audit and non-tedivices to be performed by the
Company’s independent registered public accourfiing The Audit Committee charter provides that fhedit Committee must approve in
advance all audit services to be performed byridlependent registered public accounting firm. ThediACommittee has approved a separate
written policy for the approval of engagementsrfon-audit services to be performed by the indepanagistered public accounting firm.

For non-audit services, any person requestingsiiet services be performed by the independentteegibpublic accounting firm must
prepare a written explanation of the project (idatg the scope, deliverables and expected bendfitsyeason for choosing the independent
registered public accounting
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firm over other service providers, the estimatestgahe estimated timing and duration of the mtoged other pertinent information. Non-
audit services must first be pre-approved by ed¢heoCompany’s Chief Accounting Officer and Chighancial Officer before being
submitted for pre-approval to the Audit Committeed then the Audit Committee or a designated membigre Audit Committee must pre-
approve the proposed engagement before the engageameproceed. The requirement for Audit Commigteeeapproval of an engagement
for non-audit services may be waived only if (i¢ higgregate amount of all such non-audit servica@ged is less than five percent (5%) of
the total amount paid by the Company to the inddpetregistered public accounting firm during tisedl year when the services are
provided; (ii) the services were not recognizedi®yCompany at the time of the engagement to beandit services; and (iii) the services
promptly brought to the attention of the Audit Coitiee and approved prior to the completion of thditof the fiscal year in which the non-
audit services were provided.

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 SEPTEMBER 28, 2013.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED “FQR __" 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 yeading September 28, 2013
requires the affirmative vote of a majority of haes cast at the Annual Meeting, with the holdgrshares of Class A Common Stock and
Class B Common Stock voting together as a singigsclRatification of the selection of PwC by shald¢rs is not required by law. However,
as a matter of policy, such selection is being sttbthto the shareholders for ratification at thenfal Meeting. If the shareholders fail to
ratify the selection of this firm, the Board wi#aonsider the matter.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This Compensation Discussion and Analysis providEsmation regarding the compensation paid to@airman of the Board, Chief
Executive Officer, Chief Financial Officer and a@rt other executive officers who were the most lyighmpensated in fiscal year 2012.
These individuals, referred to as “named execudffieers” or “NEQOs,” are identified below:

« John Tyson, Chairman of the Boa“Chairmar’)

» Donnie Smith, President and Chief Executive Offi* CEC")

» Dennis Leatherby, Executive Vice President and {Jfiieancial Officer “CFC")
» Donnie King, Senior Group Vice President, Poultngd &#repared Fooc

e James V. Lochner, Chief Operating Offic*COC")

* Noel White, Senior Group Vice President, Fresh Ml

Our Board recognizes the fundamental interest loareholders have in the compensation of our exexofficers. At the 2011 Annual
Meeting, our shareholders approved, on an advisasys, the compensation of our named executiveasi Based upon the results of such
advisory vote and our review of our compensatidicigs and decisions, we believe that our existompensation policies and decisions are
consistent with our compensation philosophy aneéahbjes discussed below and adequately align tieesists of our named executive offic
with the long term goals of the Company.

Based on the advisory vote of our shareholderisea2011 Annual Meeting, the Board determined th@tGompany will hold
shareholder advisory votes on executive compensatice every three years. The next shareholdes@gwote on executive compensation
is scheduled to occur at the Annual Meeting of 8halders to be held in 2014.

Fiscal Year 2013 Compensation Decisions

During fiscal year 2012, the Compensation Commititedertook a project in which it examined shortrtend long-term compensation
of executive officers as well as the Company’s eyplent contract structure, with a goal toward impdating any changes after the end of
fiscal year 2012. The Compensation Committee, whickked with the Company’s compensation consultday; Group, and members of
senior management during the project, had an oskgiray goal that any changes in compensation woelddmsistent with the Company’s
compensation philosophy and objectives describé&mhbeé\s part of this process, the Compensation Catamselected a new peer group of
companies which they felt more accurately refle¢texiCompany’s industry peers. The new peer gresh will first be used in
comparative performance in compensation in fisealry2013, is made up of Archer-Daniels-Midland Camp Bunge Limited, Campbell
Soup Company, ConAgra Foods, Inc., Dean Foods Coygzeneral Mills, Inc., H. J. Heinz Company, HofReods Corporation, Kellogg
Company, Kraft Foods Group, Inc., McCormick & Compalncorporated, Pilgrim’s Pride Corporation, Sarshn Farms, Inc., Smithfield
Foods, Inc., The Hillshire Brands Company, and Thd. Smucker Company. During the course of thgegtpthe Company compared the
compensation of its executive officers against carable employees of the new peer group comparseset as against comparable
employees included in the General Industry Datéir{dd below). The data developed during the prdjedicated that Company executive
officer salaries and target performance incentmewants were generally at or below the 50th pertgenfithe comparative data. Long-term
incentives, i.e. equity compensation, were genehlalow the 50th percentile, and the Compartystoric mix of equity compensation, nan
options and restricted stock (weighted heavily ta@ptions) was considerably different from the rger group.

At the conclusion of the project, the CompensaGommittee concluded that:

« employment contracts should be simplified, withspecific term (i.e., length) for any officer withe exception of the Chairman, the
CEO and the COC
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* equity compensation would not be pre-determinethbycontract which would instead only set fortlyiblility, providing flexibility
for the Compensation Committee, with the input @in@gement, to determine actual amounts for NEQk

 the mix of equity grants for executive officers wadmnged to provide for two classes of performataek (40% and 25% of equity
compensation, respectively) and stock options (3!

Because these changes do not relate to compensatioed by or paid to the NEOs during fiscal y€rr2 they will be more fully
described in the proxy statement for the Annual fitgeof Shareholders to be held in 2014.

Compensation Philosophy and Objectives

Our executive compensation program is designedavige a competitive level of compensation necgsgaattract, motivate and retain
talented and experienced executives and to mottiaata to achieve short-term and long-term corpagatds that enhance shareholder value.
Consistent with this philosophy, the following dine key objectives of our compensation programs.

Shareholder Alignment . One of the primary objectives of our executivenpensation philosophy is to ensure that an appatepri
relationship exists among executive pay, the Cowyigdinancial performance and the creation of shalger value. We believe that linking
executive compensation to corporate performanadtsas a better alignment of compensation withpooate goals and shareholder interests.

Attract, Motivate and Retain Key Employees . Our executive compensation program is shapetdygdmpetitive market for managem
talent in the food industry and at other public @nigdate companies. We believe our executive corsgiion should be competitive with the
organizations with which we compete for talent.sgh, it is our goal to provide compensation atleyboth in terms of benefits provided
and amounts paid) that attracts, motivates anéheesaiperior executive talent for the long-term.

Link Pay to Performance . We believe that as an executive’s responsiliflityeases, a larger portion of his or her total pensation
should be “at-risk” incentive compensation (botbrgtierm and long-term), subject to corporate, sagrindividual, stock price and/or
earnings performance measures. Our compensatigngondinks pay to performance by making a substaptirtion of total executive
compensation variable, or “at-risk,” through an@alrperformance incentive program based on Comparyings and performance goals. As
performance goals are met or exceeded, executiegeg@arded commensurately. The program also iesltide granting of long-term
incentive equity awards, primarily including stomtions and restricted stock.

How We Determine Compensation

Role of the Compensation Committee . In general, the Compensation Committee works mi#imagement to set compensation philost
and objectives and to ensure key executives ar@eonsated in accordance with such philosophy anettbgs. More specifically, the
Compensation Committee periodically reviews andaygs the Company’s stated compensation strateggorate goals and objectives
relevant to management compensation and total cosagien policy to ensure they support businessctibgs, create shareholder value, are
consistent with shareholder interests, attractjvatg and retain key executive talent and link cengation to corporate performance. The
Compensation Committee also periodically revievesgdbmposition of the peer groups used for competjiay/performance benchmarking
and analyzes total compensation for the Chairmadrtlaa CEO and the Company’s band level structummagpared to the relevant external
benchmarks. A discussion of the peer group andmredtbenchmarks used in establishing compensatieatiforth below under the heading
“Role of Compensation Consultants/Benchmarking.€ Gompensation Committeecharter describes additional duties and respititish of
the Compensation Committee with respect to the aidtnation, oversight and determination of exe@itempensation. A copy of the
Compensation Committee’s Charter can be foundeatvisbsitehttp://ir.tyson.com.
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The Compensation Committee works to ensure thdeitssions are consistent with tax regulationgveaht law, and NYSE listing
requirements and are handled in a manner that igatty satisfactory to the Compensation Committeg the Company’s principal
shareholder. Because the Company meets the defifia “controlled companyinder NYSE corporate governance rules, the Compien:
Committee is not required to determine the comp@nsaf our CEO in its sole discretion. Howevele fiompensation Committee has
approved the employment contracts and total congtiemsfor our CEO since 2003.

Band Structure . Except for our Chairman, CEO and COO, our exgeutificers and key employees are compensated loastee
Company'’s band structure. Our band structure haes leivels, each of which sets forth amounts fayebase salary, target annual cash
performance incentive payments, annual stock ogfants and restricted stock grants, as well ggbdlty to participate in the Tyson Foods,
Inc. Supplemental Executive Retirement and Lifaitaace Premium Plan (“SERP”). An executive offisdsand level designation is made
the CEO subiject to ratification by the Compensa@@ammittee. The designation is based on the indalid level of responsibility and ability
to affect shareholder value relative to other etigelofficers and key employees. Each element ofensation paid or awarded under the
band structure is fixed at poetermined amounts with the exception of basesalad annual cash performance incentive paymehisbanc
structure provides a target amount at each barad fewbase salary and annual cash performancetivegpayments, but actual salary and
performance incentive payments can be adjustedeatwolelow such targets based on an individua$paasibility and performance as
determined on a case by case basis by such indikgdsupervisor.

Our current band structure was established in 290dur human resources group and senior managéyasetl on their collective
review of recommendations provided by Hay Groupetbgr with market analysis and data regarding gémadustry trends in executive
compensation (“General Industry Data”). The Genkrailistry Data was selected as the benchmark éo€tmpany’s band structure because
we believe it served as a stable representatioatidnal pay levels. The Compensation Committeeth@@ompanys human resources gro
periodically review the band structure and updatedket analysis with senior management and suggedifications as they deem necessary
to ensure that our executive officers and key eggss are generally compensated in accordance witbamnpensation philosophies and
objectives. For more detailed discussion regardijsions with respect to each element and amduwdmpensation provided for in the be
structure, see the section below titled “ElemefiSampensation.”

Interaction Between the Compensation Committee and Management . Band level designations for all executive offgsesther than our
Chairman, CEO and COO, and key employment contieaicts are determined by the CEO in consultatioh e Company’s human
resources group. The Company’s human resourcep grasents a summary of the key terms of each @ixeafficer’s contract, including
band level designations, to the Compensation CoteeniThe Compensation Committee reviews and dissubg contracts and will meet
with the Company’s human resources group as it desroessary to discuss any questions or issuas ielgarding these decisions. Once all
guestions and issues have been addressed toifactain of the Compensation Committee, the Corapgan Committee will ultimately
ratify these employment contracts and the band Ee®gnations.
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Role of Compensation Consultants/Benchmarking . Since fiscal year 2001, the Company has retditegdGroup to periodically provide
data and market analyses regarding compensatictiqgasof a certain group of publicly traded comiparin the protein and packaged foods
industries (which we refer to as the “Compensallerr Group”) and the General Industry Data. Thevieghg companies made up the
Compensation Peer Group for fiscal year 2012:

Campbell Soup Company

ConAgra Foods, Inc.

General Mills, Inc.

H.J. Heinz Company

Hormel Foods Corporation

Kellogg Company

McCormick & Company, Incorporated
Pilgrim’s Pride Corporation

Smithfield Foods, Inc.

The Hershey Company

The Hillshire Brands Company (formerly Sara Leep@oation)

Hay Group furnishes the data and analyses to anahuesources group which are then summarized r@sémted by our human
resources group to the Compensation Committee Coimepensation Committee uses this summary informatidgts review of compensation
for executive officers (including the NEOs) and gansation levels within our band structure to debee whether the compensation levels
are consistent with our compensation philosophyamdbjective of providing competitive compensatibat attracts, motivates and retains
executive talent. In that regard, the Compensatiommittee targets total compensation at or bel@b60th percentile of the Compensation
Peer Group for our CEO, between the 50th and 7&tbemtiles of the broader General Industry DataorCOO, and at or below the 50th
percentile of the General Industry Data for theeofREOs. The Compensation Committee believesigtessary to target our CEO’s
compensation based on the smaller CompensationGteap, which is made up exclusively of public canies in the food industry, because
these are companies against which we competedmpécialized talents and experience possesseur IiyHD. On the other hand, because
many of the talents possessed by the other NEQd tamscend a variety of industries, the Compéos@ommittee believes it appropriate
to use the General Industry Data in setting th@ingensation as it represents a cross section stiooer products and other industries, not
food industry companies. In fiscal year 2012, thaea and market analyses and the services ded@ailmve in the section titled “Fiscal Year
2013 Compensation Decisions” were the only consyiservices provided by Hay Group to the Compargjthér the Compensation
Committee nor the Company believes that theseasvaise any conflict of interest.

The Compensation Committee is expressly authoiiz@d charter to retain independent legal, accognor other advisors or experts at
the Company’s expense. In fiscal year 2012 the Goregtion Committee did not retain any independsgsl| accounting or other advisors or
experts.

How NEOs Are Compensated

It is the Companyg practice to enter into employment contracts vtittexecutive officers. Once compensation decisayesmade and i
employment contract is executed, the officer igtiext to receive the compensation provided forigadr her contract until it is terminated or
amended. For a more detailed discussion of each’' s:N&@ployment contract, see the section titled “Exypment Contracts” in this Proxy
Statement.
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John Tyson . In fiscal year 2011, the Company entered intermployment contract with Mr. Tyson for his roleram-executive
chairman of the Board. Mr. Tyson assumed the rbexecutive chairman of the Board in fiscal yeat 20though an updated employment
contract regarding his new position was not entareduntil November 25, 2012. As a result, durfisgal year 2012, Mr. Tyson was
compensated pursuant to the terms of his non-eixecthairman employment contract which did not eomprovisions customarily included
in the Company’s executive officer contracts, sastihe possibility for annual base salary increasésequity award grants. Such contract
was approved by the Compensation Committee andaimpensation payable thereunder was determined losisen evaluation of
compensation paid to non-executive chairmen. Aireints of compensation payable to Mr. Tyson urfdsremployment contract were fixed
except annual cash performance incentive paymbBetssions regarding Mr. Tyson'’s participation ie tBompany’s cash performance
incentive payment programs were made annually &yCthmpensation Committee. For a more detailed aisalggarding these decisions see
the section titled “Elements of Compensation” iis tAroxy Statement.

Donnie Smith. For fiscal year 2012, Mr. Smith was compensateatitordance with an employment contract he entettednith the
Company on December 16, 2009. The Compensation Qiteerapproved the final terms of this contracobefit was executed. The decision
to approve this contract and the compensation payhbreunder was based upon:

» an evaluation of historical total compensation miadiadividuals with similar responsibilities atrapanies in the Compensation Peer
Group;

» an evaluation of the proposed total compensati@momparison to the Comparsybther executive officers to ensure that compéons
was commensurate with level of responsibility; .

» recommendations from the Company’s human resogmesp and advice from compensation consultantsgedyby the Company
and the Compensation Committ:

All elements of compensation payable to Mr. Smitker this contract were fixed except base saladyasumual cash performance
incentive payments. Decisions regarding whethémdeease Mr. Smith’s base salary and his partimpah the Company’s cash performance
incentive payment programs were made annually &yCthmpensation Committee. For a more detailed aisalggarding these decisions see
the section titled “Elements of Compensation” iis tAroxy Statement.

For fiscal year 2012, Mr. Smith’s target and actotdl compensation were below the 50th percenfithe Compensation Peer Group
based on the most recently available publishednméion.

James V. Lochner. For fiscal year 2012, Mr. Lochner was compensateattordance with an employment contract he enfatedvith
the Company on December 16, 2009. The Compensatamittee approved the terms of this contract leeffiovas executed. The decisiol
approve this contract and the compensation payableunder was based upon:

« an evaluation of the proposed total compensati@momparison to the Comparsybther executive officers to ensure that compéns
was commensurate with level of responsibility; .

» recommendations from the Company’s CEO and hurmsourees group and advice from compensation comgsileangaged by the
Company and the Compensation Commit

All elements of compensation payable to Mr. Lochumeder this employment contract were fixed exceselsalary and annual cash
performance incentive payments. Decisions regandimether to increase Mr. Lochner’s salary were natwially by the CEO and his
participation in the Company’s cash performanceimige payment programs were made annually by #®© &nd the Compensation
Committee. For a more detailed analysis regardiegd decisions, see the section titled “Elemen@oafipensation” in this Proxy Statement.

30



Table of Contents

Mr. Lochners target total compensation in fiscal year 2012 netw/een the 50th and 75th percentiles of the Géhedustry Data bast
on the most recently available published infornratio

All Other NEOs . The compensation payable to Messrs. Leatherbng End White under their respective employmentrectd is based
on the band level designated to them prior to eti@cwf their respective contracts. In fiscal y28d2, Messrs. King and White were
compensated at the first band level and Mr. Leatheras compensated at the second band level.

With respect to target total compensation in figesr 2012, Messrs. Leatherby, King and White vbelew the 50" percentile of the
General Industry Data based on the most recendlijadole published information.

Elements of Compensation
The Company’s executive compensation program ctensfs
» base salary
» annual performance incentive payme
e equity-based compensatio
« financial, retirement and welfare benefit plang]
 certain defined perquisite

Compensation Mix

Because of the ability of executive officers toedity influence the overall performance of the Camyp and consistent with our
philosophy of linking pay to performance, it is @oal to allocate a significant portion of compdimapaid to our executive officers to
performance-based, short- and long-term incentiegnams. In addition, as an executive officer’poessibility and ability to affect financial
results of the Company increases, base salary e=caramaller component of total compensation amgHerm, equity-based compensation
becomes a larger component of total compensatiother aligning his or her interests with thoséhaf Company and its shareholders. We
strive to allocate total compensation in a manhat is market competitive with our peer groups. Tide below illustrates the mix of total
compensation for Mr. Smith, individually, and Mesdreatherby, King, Lochner, and White, as a grda@sed on compensation paid in fiscal
year 2012. Mr. Tyson is excluded from the table@webecause for fiscal year 2012 he was compensiatder his previous n-executive
chairman contract.

2012 Total Compensation Mix fo 2012 Total Compensation Mix for Messr¢
Compensation Element Mr. Smith Leatherby, King, Lochner and White
Base Salary 11.47% 15.21%
Performance Incentive Payme 31.86% 32.92%
Equity-Based Compensatic 35.64% 25.67%
Financial, Retirement and Welfare Benefit Plans Radjuisite 21.02% 26.20%
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Base Salary

Base salary is one element of executive compemsatied to compensate NEOs for services renderéuydine fiscal year. Each NE®’
employment contract sets a floor amount for bakeysarhe Compensation Committee approved such atedar Messrs. Tyson, Smith and
Lochner as part of its process in approving thespective employment contracts. Base salary amdéomédl other NEOs are based on each
NEQ's pre-determined band level. The Company’s bandtstre sets forth a target amount for base salbeach level. The CEO has
discretion to set base salary above or below tlyetamount as he deems appropriate based on &ts \evel of responsibility when
employment contracts for these individuals areredtinto or amended.

The employment contract effective for each NEOmyfiscal year 2012 (other than Mr. Tyson’s) staled base salary is subject to
annual increases but not decreases. The Compen€aiiamittee has the ability to increase Mr. Smithdse salary annually as it deems
appropriate. The CEO has the discretion to makeases to base salaries for the other current NiE@& deems appropriate. In determining
whether to increase an NEO’s base salary, the Cosapien Committee or the CEO, as applicable, censifl) the individual's past
performance, (ii) the individual's potential fonamhcement within the Company, (iii) changes in leral scope of responsibility for the
individual, and (iv) salaries of persons holdingngarably responsible positions at companies repteden the Compensation Peer Group or
General Industry Data, as applicable. The Compams&ommittee or the CEO also considers cost dafigiadjustments in determining
annual base salary increases. Neither the CEChadZompensation Committee assigns a particularhvésgany factor. Annual salary merit
increases for NEOs that are approved by the CE@ererally consistent with merit increases for ptifécers and management personnel.
For fiscal year 2012, each NEO (other than the @e and the CEO) received an annual salary rmerieéase of approximately 3%.

Mr. Smith was eligible to receive a 3% merit in@ean fiscal year 2012, however, he declined tepcit.

The table below discloses the base salary in effectach NEO at the end of fiscal years 2011 d@i®2nd the percentage increase in
their 2012 base salary from their 2011 base salary.

End of End of
Fiscal Year Fiscal Year
Name 2011 Salan 2012 Salan Percentage Chang
John Tyson $500,00( $500,00( 0.C%
Donnie Smitr $900,00( $900,00( 0.C%
Dennis Leatherb $550,00( $566,50( 3.%
Donnie King $530,00( $548,00( 3.4%
James V. Lochne $900,00( $927,00( 3.C%
Noel White $530,00( $548,00( 3.4%

Annual Performance Incentive Payments

Employment contracts with our NEOs provide thenopportunity to receive cash performance incentaygnpent awards each year. In
fiscal year 2012, the cash performance incentiyengat plan in place for senior executive officemsvthe Tyson Foods, Inc. Annual
Incentive Compensation Plan for Senior Executivic@rfs (“Executive Incentive Plan”). This plan issigned to align the interests of
management towards the achievement of a commowm@igpgoal. The Executive Incentive Plan is alssigieed to maximize the Company'’s
ability to deduct for tax purposes performatased compensation paid to NEOs. ParticipantsiEecutive Incentive Plan are selected
year by the Compensation Committee based on th&dngal to receive total compensation that mayatiogrwise be deductible by t
Company for tax purposes. An NEO selected to ppatie in the Executive Incentive Plan is not eligito participate in other cash
performance incentive payment plans maintainechbyQompany. For fiscal year 2012, the Compens&mmmittee designated all NEOs as
eligible participants under the Executive Incenfilan.

Cash performance incentive payments under the Exedacentive Plan are based on performance measstablished each year by
the Compensation Committee. For fiscal year 20i2 Gompensation Committee selected Adjusted EBkReperformance measure under
the plan. EBIT is the Company’s
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operating income (which takes into account accrimalperformance incentive payments) before intesiad taxes, and Adjusted EBIT takes
into account any unusual or unique items, suchastilne gains or losses. The Compensation Comntigbeves Adjusted EBIT is an
appropriate measure of Company performance ta@atifi making performance-based compensation desisiecause senior management
uses this same measure, in large part, to evalatday-to-day performance of the business. Foalfigear 2012, the Compensation
Committee set the target Adjusted EBIT level fod%0of target performance payments at $1.134 biblind a threshold level of Adjusted

EBIT for 30% of target performance incentive paytseat $800 million.

An NEO's target performance incentive payment bllgy, expressed as a percentage of base sataegtablished each year by the
Compensation Committee. Performance incentive payelaibility begins at threshold Adjusted EBITdaimcreases linearly. For fiscal year
2012, Messrs. Tyson, Smith and Lochner were awahnidguter performance incentive payment eligibiligythe Compensation Committee

given their level of responsibility and ability édfect shareholder value relative to the other NEOs

Performance Performance Performance
Incentive Incentive Incentive
Performance Payment Eligibility Payment Eligibility Payment Eligibility
Incentive at Threshold at Target Adjusted at Actual
Payment Eligibility at Adjusted EBIT of EBIT of Adjusted EBIT of
Target Adjusted $800 million $1.134 billion $1.281 billion
EBIT Expressed as (30% of target (100% of target (170% of target
Percentage of performance performance performance
Name 2012 Salan Base Salary incentive payment incentive payment incentive payment
John Tyson $500,00( 18(% $ 270,00( $ 900,00 $ 1,531,98
Donnie Smitr $900,00( 18(% $ 486,00( $ 1,620,00 $ 2,757,56
Dennis Leatherb $566,50( 12(% $ 203,94( $ 679,80( $ 1,157,15
Donnie King $548,00( 132% $ 217,00t $ 723,36( $ 1,231,30
James V. Lochne $927,00( 18(% $ 500,58( $ 1,668,60 $ 2,840,29
Noel White $548,00( 132% $ 217,00¢ $ 723,36( $ 1,231,30

In determining actual performance incentive paynaenounts to be paid, the Compensation Committe¢hieadiscretion to award
performance incentive payments up to the amouahdfiEQO’s performance incentive payment eligibilytual Adjusted EBIT for fiscal
year 2012 was approximately $1.281 billion, whiebuited in performance incentive payment eligipildr each NEO of approximately 17(
of their respective target performance incentivgnpents. At the end of the fiscal year, the Compéms& ommittee reviewed performance
incentive payment eligibility for NEOs based orsthimount and the individual performance of each N&® our CEO and other members
management and the Board. Based on this reviewZdingpensation Committee awarded the NEOs the pedgioce incentive payment
amounts set forth below.

Performance Incentive
Payment Eligibility at
Actual Adjusted EBIT of

Performance Incentive Percentage of Performanc

Name $1.281 billion Payment Incentive Eligibility Paid

John Tyson $ 1,531,98! $ 1,348,20! 88.0(%
Donnie Smitt $ 2,757,56. $ 2,499,56; 90.6%%
Dennis Leatherb $ 1,157,15 $ 964,29t 83.31%
Donnie King $ 1,231,30. $ 1,083,59. 88.0(%
James V. Lochne $ 2,840,29. $ 2,405,56! 84.6%
Noel White $ 1,231,30: $ 1,026,08: 83.3%

Equity-Based Compensation

We believe equity-based compensation is an effedtimgterm incentive for executives and managers to erealue for shareholders
the value of such compensation has a strong ctimele appreciation in the Company’s stock prieach NEOS employment contract duri
fiscal year 2012 (other than Mr. Tyson’s) set
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forth the amount of equity-based compensation tB®\ill receive during the term of the contractcBese Mr. Tyson’s employment
contract for fiscal year 2012 related to his sends a nomxecutive officer, it did not provide for annualuély awards. For Messrs. Smith ¢
Lochner, the amount of annual equity grants wasrdehed by the Compensation Committee. For Mess@atherby, King and White, these
amounts were set based on the applicable amownichf awards for their respective band level desigmat the time their contracts were
executed. The Comparsyband structure sets forth the number of stockogtand the dollar amount of restricted stock p@dormance stoc
to be awarded. However, unlike base salary and gashrmance incentive payments, these amountsadrgubject to adjustment after an
employment contract is executed.

The amounts and types of equity-based compensatioa awarded within the band levels are determioyethanagement and/or the
Compensation Committee with a view towards aligritngjinterests of executives and other managetsti interests of the Company’s
shareholders. In determining these amounts, managteand the Compensation Committee review theioakstiip of longterm compensatic
to cash compensation and the perceived need ofdingvadditional incentives to executives and mansago increase shareholder value and
compare the value of equity-based compensationdadlan NEOs to awards made to executives in sirpdaitions within the peer groups.

Stock Options Stock options were the primary component of @uity-based compensation for fiscal year 2012. B¥ED’s
employment contract in effect during fiscal yeal 2@other than Mr. Tyson’s) set forth the numbeawiual stock options the NEO was
entitled to receive. The Compensation Committeebes that stock options allow the Company to ptevemployees with an incentive
different from base salary and cash performancenitice payments as options increase in value bais€bmpany share price rather than
individual performance. Stock options are typicallyarded and approved annually by the Compens@wommittee prior to or on a pre-
determined grant date. The grant date for fiscaf yavards usually occurs four business days dfee€Cbmpany announces fiscal year-end
financial results. The exercise price for optioraaas is the closing price for our Class A Commarcktas reported on the NYSE on the g
date. Option awards expire ten years after thetglatie. The Company does not backdate, re-prigeamt equity awards retroactively. All
stock options awarded prior to fiscal year 201G ireannual increments beginning on the secondvensary of the date of the award and
become fully vested after five years; however, beigig in fiscal year 2010, the stock options vastqual annual increments beginning or
first anniversary of the date of the award and bezéully vested after three years. The Compens&immmittee set the grant date of
November 28, 2011 on May 5, 2011 and made finatayap of the 2012 fiscal year stock option awartdgsameeting held on November
2011. For details regarding stock options granbeithé NEOs in fiscal year 2012, see the tabledtitierants of Plan Based Awards During
Fiscal Year 2012” in this Proxy Statement.

Restricted Stock Restricted stock held by NEOs during fiscal y2@t2 was awarded in the form of a one-time graremthe NEO
entered into his employment contract. The actuailver of shares of restricted stock granted wagmé@ted by dividing the designated band
level dollar value or the dollar valued assignedt®yCompensation Committee, as applicable, fdricgésd stock by the closing stock price
the day prior to the date the contract was offefed.example, if the designated dollar value fatrieted stock was $300,000 and the closing
stock price on the day prior to the date the cattnas offered to the executive is $15 per shaegtmployment contract offered to the
executive included a grant of 20,000 shares ofiotstl stock. For details regarding outstandingrieted stock in fiscal year 2012, see the
table titled “Outstanding Equity Awards at 2012daikYear-End” in this Proxy Statement.

Performance StockAs with stock options, the number of performastmek awards an executive is entitled to receivh gaar is
established when an employment contract is entétedever, beginning in July 2009, new employmemttiacts did not contain provisions
for performance stock awards. The Company’s detisa to award performance stock after that date besed on the Compensation
Committee’s belief that stock options provided NE@#h adequate incentive to achieve results aligmigd shareholders’ interests.
Messrs. Leatherby and King were the only NEOs wiitstanding performance stock awards as of
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September 29, 2012. Beginning in fiscal year 2818 Compensation Committee elected to reinstafeqeance stock awards as part of N
compensation along with stock options as part @@bmpany’s program to provide executive officersae balanced mix of equity
compensation.

Performance stock awards represent the right ®iveshares of Class A Common Stock if certainqreréince criteria are met within
the time period indicated in the grant. The actuahber of shares of performance stock grantedtesméned by dividing the designated band
level dollar value or the dollar valued assignedh®yCompensation Committee, as applicable, fdopmance stock by the closing price of
the Company’s stock on the last trading day offitwal year. The grant date for annual performastoek awards historically occurs on the
first business day of the fiscal year. The Compgmsa&ommittee ratified the fiscal year 2012 penfance stock awards at its November 17,
2011 meeting with a grant date of October 3, 2@Etformance criteria are measured three yearstherdate of grant and, if the
performance criteria are achieved, the award \thsteafter. The right to receive Class A Commortistmder a performance stock award is
conditioned upon the executive officer remainingtowiously in the employment of the Company from ¢inant date through the vesting
date, subject to certain exceptions involving thatt, disability or retirement of the executivaadf. All performance stock awards are iss
under the Stock Incentive Plan.

On an annual basis, the Company’s senior managefentpensation Committee and human resources gneepto discuss the
performance criteria options and levels to be aereid for the following year’s grants. A list ofggble criteria available for consideration
was approved by shareholders to ensure tax deditgtibr performance-based compensation. Throdghdourse of its review and
discussions, the Compensation Committee choosésogiions that the Compensation Committee reasyrimieves provide the appropriate
balance between (i) significant performance measaimmed at increasing shareholder value if achieaed (ii) performance measures that
reasonably attainable so as to motivate the offiteachieve the performance goals.

The performance criteria adopted by the Compens&immmittee for performance stock awards grantdiddal year 2012 compared
the Company'’s stock price performance againsttibekprice performance of companies making up tbe@ensation Peer Group. The
vesting of performance stock awards granted irafigear 2012 is as follows:

» 33% of such shares vest if the Com[’s stock outperforms five members of the Compens&mer Group over a th-year period

* 67% of such shares vest if the Company’s stockesfdpms seven members of the Compensation PeeipGnar a three-year
period; anc

« all such shares vest if the Comp’s stock outperforms nine members of the Compens&&@r Group over a thiryear period

For details regarding performance stock awardstgdaio the NEOs in fiscal year 2012, see the ttitbdel “Grants of Plan Based
Awards During Fiscal Year 2012" in this Proxy Statmt.

Financial, Retirement and Welfare Benefit Plans

Our NEOs are eligible to participate in the Compaifiypancial, retirement and welfare benefit pldnat are generally available to all
employees of the Company. The NEOs are also &igibparticipate in certain plans, described betbat are only available to contracted
officers and managers. We believe these beneéts dasic component in attracting, motivating atdining executives and are comparable
to the benefits offered by the companies in our gesups according to market data.

Deferred CompensatiariThe SERP is a nonqualified deferred compensati@mm providing life insurance protection during dayment
and a subsequent retirement benefit to certainarffiof the Company, including all NEOs. The retieat benefit is a lifetime annuity. The
primary formula for calculating the amount of such
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benefit is one percent of the average annual cosgtiam paid to the participant for his or her fifiaé years of service multiplied by his or
her years of creditable service. The SERP alsoiges\for catch-up accruals for certain grandfatth@@rticipants (officers prior to 2002
receive an additional one percent of their finge&r average annual compensation multiplied by fiv&l five years of creditable service). In
addition, participants with at least 20 years dftirgy service are generally eligible for a minimbenefit and a tax allowance based on the
amount of their executive life insurance premiurthatmale nonsmoker rate. Participants do notindbte retirement benefits until attaining
age 62, although a participant who attains at lagst55 and whose combination of age and yearsstiing service equal or exceed 70 vests
on the date that the early vesting rule is satisffeparticipant who vests in his or her retiremig@nefit prior to age 62 may retire early and
receive an actuarially reduced benefit. A partioipaho terminates employment or becomes ineligiblearticipate before vesting or a
participant who is terminated for cause, evenlif/fuested, is not entitled to any benefits under SERP. A participant who terminates prior
to vesting because of disability is eligible foiully vested and unreduced minimum benefit. The @ensation Committee has the discretion
to grant early retirement benefits under the plan.

If a participant in the SERP dies, the participsubeneficiaries receive a death benefit underithénisurance portion of the SERP. As
September 29, 2012, the life insurance portiomefSERP provided a death benefit of $3,000,00@dch of Messrs. Smith and Lochner and
$2,000,000 for each of Messrs. Leatherby, King\Afiite. Mr. Tyson no longer participates in the lifigurance portion of the SERP because
previous amounts accrued by him were monetizedaamtbeing paid in connection with his assumingrtthe of non-executive chairman in
fiscal year 2008, and Mr. Tyson is currently reaggthe benefits. Additional information about GERP is included in the narrative text
following the table titled “Pension Benefits forsEal Year 2012” in this Proxy Statement.

Retirement PlansWe also provide the following qualified and noatified plans to the NEOs:
» Employee Stock Purchase Pl

» Retirement Savings Pla

» Executive Savings Plan; al

» Executive Lon-Term Disability Plan

The Employee Stock Purchase Plan is a nonqualiiéefit plan available to all NEOs and to most epeés (some bargaining units
not participate). The purpose of the plan is teloéfmployees who participate a way to purchase@mmon stock on terms better than those
available to a typical investor. Participants digilgle to participate on the first day of the mbribllowing three months of service and can
contribute (on an after tax basis) up to 20% oEhaesy to this plan per pay period. After one ydaeovice the Company will match 25% of
the first 10% of base pay contributed. The plarvigies for 100% immediate vesting.

The Retirement Savings Plan is a qualified bempddit (401(k)) available to all NEOs and to most taypees (some bargaining units do
not participate). The plan allows employees whaigigate to save money for retirement while defegrincome taxes on the amount saved
and any earnings on those amounts until the furels/éhdrawn. Participants may elect how their ars are invested from a number of
investment options. Participants are eligible tdipigpate on the first day of the month followirty¢e months of service and can contribute
from 2% to 60% of base pay to this plan per payogesubject to IRS annual limits on contributiarsl compensation. After one year of
service the Company will match 100% of the first 8#ase pay contributed, plus 50% of the next 2¥#iributed. This plan provides for
100% immediate vesting.

The Executive Savings Plan is a nonqualified detkoompensation plan available to the NEOs and tilyely compensated
employees of the Company. The plan is availabléifose who wish to defer additional dollars oveat above the IRS limits for qualified
plans. After reaching the annual IRS limits in Betirement
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Savings Plan, participants can begin deferringoufO0% of base pay into this plan. Participantsalaa defer up to 100% of the annual
performance incentive payment to this plan. Allededls and payout elections to this plan must betetl by December 31 of the year prior to
the deferral year. This plan provides Company matcbontributions in the same manner and amouthi@&etirement Savings Plan not
otherwise matched under the Retirement Savings Platicipants may elect how their accounts arestad from the investment options
available under the Retirement Savings Plan pluswastment option paying the prime rate as reparteheWall Sreet Journal plus two
percentage points. This plan provides for 100% idhiate vesting. Additional information on the ExaeatSavings Plan can be found in the
narrative text following the table titled “Nonqu#id Deferred Compensation for Fiscal Year 2012thiis Proxy Statement.

Officers and certain managers of the Company wh@arty to a written employment contract (includihg NEOSs) participate in the
Executive Long-Term Disability Plan. This plan rags (tax free) up to 60% of “insured earningsd tnaximum benefit of $25,000 per
month. “Insured Earnings” includes salary, ann#afgrmance incentive payment and a portion of tiveenit estimated value of restricted
stock and stock options. The value of the premipaid by the Company, plus estimated income taxa®ti, are included in the
participant’s taxable income.

Welfare Plans Our NEOs and other executives participate inlbmaad-based employee welfare plans, including naédiental, vision
and insurance. These plans and benefits are aleaitabll salaried employees. In addition, contdatfficers and managers, including our
NEOs, have an additional health insurance berefidywn as the Executive Medical Reimbursement FFEMRP”). The EMRP reimburses
contracted officers and certain contracted managfaise Company (including the NEOs) and their cededependents up to 100% of
medical, prescription drug, dental and vision exg@asmot covered by Company plans. The benefitbkitp be reimbursed include only
those expenses allowable as tax deductions faCdmepany under tax regulations existing at the tifneimbursement. Benefits through this
plan are limited to annual maximums which vary ldase position with the Company ($30,000 for eactO)EEach participant is charged a
supplemental premium for this benefit.

Perquisites

Pursuant to the employment contracts with the NE@sprovide certain perquisites that the Compeosaiommittee believes are
reasonable and consistent with our overall comg&msprogram. The Company pays any taxes owed ®WEOs on certain of these
perquisites. The value of these perquisites anédtimated income taxes thereon are imputed asi@cto the executive. The Compensation
Committee believes that these personal benefitdgeexecutives with benefits comparable to thbsg ivould receive at other companies
within our peer groups and are necessary for wsr@in competitive in the marketplace. The Compms&ommittee reviews the
perquisites on a periodic basis to ensure thatdneyppropriate in light of the Company’s totainpensation program and market practice.
For the last completed fiscal year, Messrs. TySwmnith and Lochner were permitted by their employnoemtracts to personal use of
Company-owned aircraft (subject to certain contralclimits), and all NEOs were provided accessvienétickets. For fiscal year 2012,

Mr. Tyson was entitled to receive the following #mehal perquisites under the terms of his emploghwontract:

» reimbursement for annual country club dt

 use of, and the payment of all reasonable expdnsesn automobile

» reimbursement for reasonable costs incurred foatakestate planning advic

» up to 1,500 hours per year in security servicesdwthe Company estimates will cost $40 per hcamy
» reimbursement for the annual premium payment on,%0H,000 life insurance polic

The attributed costs of the perquisites descrilimaa for the NEOs for fiscal year 2012 are describethe “All Other Compensation”
column of the “Summary Compensation Table for Hi¥@ars 2012, 2011, and 2010” in this Proxy Stateme
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Employment Contracts

The Company maintained employment contracts with &EO during fiscal year 2012. A summary desaiptf these contracts is
provided below. During fiscal year 2013, the empheyt contracts described below were terminatedepldced by new employment
contracts.

John Tyson . On October 3, 2010, the Company entered inta@&ract with Mr. Tyson concerning his role as noe@xive chairman of
the Board for a term expiring on October 3, 2020dér the contract, Mr. Tyson was required to penfservices not to exceed twenty hours
per month. The contract provided for a paymentsffa5000 annually to Mr. Tyson and eligibility fanraual performance incentive payments
at the discretion of the Compensation Committee. Tyison was also eligible to receive certain pesites, including personal use of
Company-owned aircraft for himself and/or his deaigd passengers for up to 150 hours annually. {thdderms of the employment
contract, the Company agreed to reimburse Mr. Tysmhgross-up any tax liability incurred by Mr. ®psthrough his use of Companyrnec
aircraft and receipt of certain other perquisi@sginning in April 2008, Mr. Tyson began receiviagnual benefit payments under the SERP
pursuant to his prior contract. These payment$ar®,196 (which includes a tax allowance), lessraayired tax withholdings. If the
contract was terminated by the Company for “Cawsddy Mr. Tyson (other than by reason of the Comyfmhreach of the contract), the
obligations of the Company under the contract vierease.

Donnie Smith . Following his promotion to President and CEO @mvémber 19, 2009, the Company and Mr. Smith entettech three-
year employment contract effective as of Decembe2009, which provided for, among other thingsaanual base salary of not less t|
$900,000, participation in the Company’s annuafgrerance incentive payment programs, participaitioBompany employee benefit plans,
a grant of 400,000 options on each grant date fipediy the Company for the grant of options to &ypes generally that occurred during
the term of his contract, a otieae grant of 282,320 options on the date thatfwasbusiness days after the Company releasediitsregs fol
its fiscal first quarter of 2010, and a one-timeaasvof 118,671 shares of restricted stock. Addéityn Mr. Smith was entitled to certain
perquisites, including personal use of Company-ahaiecraft for up to 50 hours per year during thert of the contract. Under the terms of
the employment contract, the Company agreed tolngise Mr. Smith and gross-up any tax liability irred by Mr. Smith through his use of
Company-owned aircraft.

All Other NEOs . The employment contracts with Messrs. Leathelliyy, Lochner and White, which are described beilowore
detail, provided for minimum base salary, partitipain the Company’s annual performance incenpiagment programs, participation in
Company employee benefit plans and grants of stptikns and restricted stock as an incentive tofficer’s long term commitment to the
Company and the willingness to agree to a one4yeascompete obligation.

e On June 6, 2008, Mr. Leatherby entered into a y@ar employment contract with the Company uporptosnotion to Executive
Vice President and Chief Financial Officer. His tant provided for, among other things, a minimussédsalary of $450,000 per
year, a grant of 40,000 stock options on each gtatg specified by the Company for the grant aflstaptions to employee
generally that occurred during the term of his cactt a one-time award of 41,399 shares of resttistock, and an award of
performance stock having a maximum aggregate \@l$225,000 on the first business day of each @@bmpany’s 2009, 2010,
2011, 2012 and 2013 fiscal yee

» On December 9, 2009, Mr. King entered into a thyea employment contract with the Company uporptasnotion to Senior
Group Vice President, Poultry and Prepared Foodscéhtract provided for, among other things, aimim base salary of $530,
per year, a grant of 117,680 stock options on gaaht date specified by the Company for the grastark options to employees
generally that occurred during the term of his cactt and a or-time award of 24,096 shares of restricted st

o

» On December 16, 2009, Mr. Lochner entered intaeetlyear employment contract with the Company imeation with his
promotion to COO on November 19, 2009. The confpaatided for an annual base salary of not less #&90,000, a grant of
325,000 stock options on each grant date spedifjetie
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Company for the grant of options to employees galyethat occurred during the term of the contracbne-time grant of 275,000
stock options on the date that was four businegs dfter the Company released its earnings fdisital first quarter of 2010, and a
one-time award of 77,136 shares of restricted stAdKitionally, Mr. Lochner was entitled to certgarquisites, including personal
use of Company-owned aircraft for up to 50 hoursyear during the term of the contract. The Compasg agreed to reimburse
Mr. Lochner and gro-up any tax liability incurred by him through hiseusf Compan-owned aircraft

e On December 21, 2009, Mr. White entered into agiyear employment contract with the Company upsrplomotion to Senior
Group Vice President, Fresh Meats. His contractigeal for, among other things, a minimum base ga&f530,000 per year, a
grant of 117,680 stock options on each grant daeiied by the Company for the grant of stock opsito employees generally that
occurred during the term of his contract, and atime award of 24,096 shares of restricted stoeckFébruary 4, 2011, Mr. White
executed an amendment to this contract which egtdtite term to December 21, 2013. Pursuant torttemdment, Mr. White was
paid $230,000 and issued 5,388 shares of restrattedt.

While the contracts terminated by their terms atteee years (except for Mr. Tyson’s contract, hierminated in ten years, and
Mr. Leatherby’s contract, which terminated in fiuears), the NEO (including Mr. Smith) had the rigdhterminate their respective contracts,
subject to the non-compete obligation, at any tipen ninety days’ notice, and the Company haditite to terminate the contract at any
time upon written notice subject to the obligatidnerminated without cause, to continue to pagebsalary for a period specified in the
contract and subject to provisions relating toahdy vesting of equity-based compensation upoh gerenination.

Certain Benefits Upon a Change in Control

Employment Contracts. Each employment contract in effect during figgsdr 2012 between the Company and our NEOs provated
certain benefits payable to the NEO following arg®in control of the Company. The Compensation Qidtae believes these benefits are
an important part of the total executive compensgprogram because they protect the Compaimgerest in the continuity and stability of
executive group. The Compensation Committee alfevas that the change in control benefits are s&amy to retain and attract highly
qualified executives and advisors and help to keem focused on minimizing interruptions in bussieperations by reducing any concerns
they may have of being terminated prematurely aitidont cause during any ownership transition.

Impact of Changein Control on the SERP . No later than thirty days after a change in aardf the Company, the grantor trust created
under the SERP will be funded with the presentevaliithe higher of (i) the minimum defined benefit(ii) all accrued benefits for each
participant under the SERP. Participants will iest benefit equal to the amount calculated ungeigeneral provisions of the SERP as o
effective date of the change in control, but withgard to any age or service requirements, libfdhg the change in control the SERP is
terminated in a manner that adversely affects tcj@ant or a participant experiences a terminatibemployment (other than a voluntary
resignation without good reason or an involuntarnyination for cause). For this purpose, “good saasneans: (i) a substantial adverse
change in position, duties, title or responsilasti (i) any material reduction in base salaryrotual performance incentive opportunity or
benefit plan coverages; (iii) any relocation reqdiby the Company to an office or location morantha miles from the current location; or
(iv) failure by a successor to assume the plannfeay of the amount calculated as of the effectate @f the change in control would begin
following termination of employment, regardlessagk, on an actuarially adjusted basis.

Executive Life Insurance Program . Following a change in control of the Company, @wnpany will continue to pay the annual life
insurance premiums (plus a tax gross-up basedeowithholding rates for supplemental wages) unkerBxecutive Life Insurance Program
for active participants on the date of the chamgeontrol up to the earlier of termination of empteent or age 62.
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Severance and change in control information is rparéicularly described in the sections titled ‘®&udtal Payments Upon Termination”
and “Potential Payments Upon a Change in Controthis Proxy Statement.

Tax and Accounting Considerations

Limits on Deductibility of Compensation . Section 162(m) of the Internal Revenue Code gdlygurevents public corporations from
deducting as a business expense that portion ofeosation paid to NEOs that exceeds $1,000,006siitlgualifies as “performance-based
compensation” under Section 162(m). The goal ofGhmpensation Committee is to comply with the rezaents of Section 162(m), to the
extent possible, to avoid losing this deductionwdeer, the Compensation Committee may elect toideosompensation outside those
requirements when necessary to achieve its compensdbjectives. For this and other reasons, the@msation Committee will not
necessarily limit executive compensation to the @amhoeductible under Section 162(m). The Compems&iommittee will consider various
alternatives to preserve the deductibility of comgaion payments and benefits to the extent readbppeacticable and to the extent
consistent with its other compensation objecti@smpensation paid under the Executive Incentiva Rléintended to be deductible under
Section 162(m). Notwithstanding the Executive InsenPlan, $96,673 of Mr. Tyson’s compensation 88,277 of Mr. Lochner’s
compensation during fiscal year 2012 are not exgokett qualify for deduction.

Compensation Expense . The Company accounts for equity-based awardedgygnizing the compensation expense of a stockmpti
award to an employee based on the fair value chwerd on the grant date. The Company has detedntiireefair value of these awards based
on the assumptions set forth in Note 13 to ouafigear 2012 audited financial statements includeslir most recent Form 1Kfor the fisca
year ended September 29, 2012, compensation experessricted stock awards to an employee is basdtie stock price at grant date, i
deferred cash awards are based on the amount afviduel. The compensation expense for stock optginsk appreciation rights, restricted
stock, phantom stock, performance stock and defexash is ratably recognized over the vesting gerio

Stock Ownership Program

In 2004, the Company adopted stock ownership atdirfgorequirements that require senior officersi@htincludes the NEOS) to
maintain a minimum equity stake in the Company. fidggiirements were modified in 2010 and subsedqoeiie end of fiscal year 2012,
ownership and holding requirements were adoptedifectors. These requirements were put into plactrengthen the alignment between
the interest of the Company’s directors and sewfiicers and the interests of its shareholders.

The program sets forth the minimum amount of shaf€ompany stock a director and certain officetsstrown. These ownership
requirements are reviewed and modified, if necgségrthe Company at the beginning of the fiscaryaf every even numbered fiscal yee
after a significant increase or decrease in theespiace. Each officer subject to the requireméuats five years from the effective date of their
current employment contract to achieve the applickdyel of ownership. Directors have five yeaxsrthe later of the Annual Meeting or
or her initial election as director.

The levels are set at a dollar amount for each barel. Officers that are promoted into new bandkhe assigned the appropriate
ownership levels based on the new contract andhailk five years from the date of their new corittacomply with their new ownership
requirements. The CEO and COQ's initial ownershigels are five times annual salary and the name@’sievels are two times annual
salary. Directors’ ownership levels are four tintlesir annual cash retainer.

Risk Considerations in our Overall Compensation Prgram

We believe that the Company’s compensation progsastructured in such a way as to discourage ek@essk-taking. In making this
determination, we considered various aspects otompensation program, including the mix of fixexl gerformance-based compensation
for management and other key employees. The
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Company’s performance-based compensation awardfeaigned to reward both short- and long-term perémce. By linking a portion of
total compensation to the Company’s long-term perémce, we mitigate any short-term risk that cdagddetrimental to the Company’s long-
term best interests and the creation of sharehotilee. Another aspect we considered is our pradidncreasing an individual's equity-
based, performance compensation as a percentdge afher total compensation as his or her respiibg and ability to affect the financial
results of the Company increases. Such equity-basddrmance awards are subject to multi-year nggieriods and derive their value from
the Company’s total performance, which we beliaughier encourages decision-making that is in thgierm best interests of the Company
and its shareholders. Finally, we considered agksbwnership guidelines for executive officers diméctors, who we believe can have the
greatest internal influence on the financial parfance of the Company. These stock ownership guiglelare designed to strengthen the
alignment between the interests of our Board amd@ive officers and the Company’s shareholdersb@lieve these guidelines discourage
any risk-taking that could be detrimental to thegderm interests of the Company, its performanceur stock price. In conclusion, we
believe that the Company’s compensation policies@actices for all employees, including executifficers, do not create risks that are
reasonably likely to have a material adverse effacthe Company.

41



Table of Contents

REPORT OF THE COMPENSATION COMMITTEE

We, the Compensation Committee of the Board of dines of Tyson Foods, Inc., have reviewed and dised the Compensation
Discussion and Analysis contained in this Proxyte$teent with management. Based on such review andisiion, we have recommended to
the Board of Directors that the Compensation Disicusand Analysis be included in this Proxy Statetnaad in Tyson Foods, Inc.’s Annual
Report on Form 10-K for the fiscal year ended Sapter 29, 2012.

Compensation Committee of the Board of
Directors

Kevin M. McNamara, Chairman
Brad T. Sauer
Robert Thurber
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EXECUTIVE COMPENSATION

Summary Compensation Table for Fiscal Years 2012021 and 2010

The table below summarizes the compensation foN&®Ds during fiscal years 2012, 2011 and 2010.

Change in
Pension Valut
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan ~ Compensatior All Other
Name and Principal Bonus Awards Awards Compensatior Earnings Compensatior
Position Year  Salary($) (%) ($)1) (%)) ($)(2) $EB) ($)(4) Total($)

John Tyson, 201z $ 500,000 $ 0 s 0 $ 0 $ 134820 $ 928,69¢ $ 1,440,53" $ 4,217,43
Chairman of the Board 2011 $ 500,00 $1,582,500 $ 0 $ 0 $ 0 3 0 $ 125196 $ 3,334,46:
201C $ 300,00 $ 600,000 $ (O 0 3 0o $ 0o $ 847,62t $ 1,747,62

Donnie Smith 201z  $ 900,000 $ 0 3 0 $2,796,000 $ 2449956 $ 1,275,85 $ 373,260  $ 7,844,67
President and Chief Executive Officer 2011  $ 900,00 $ 0 % 0 $2,476,000 $ 2,969,29 $ 1,038,48 $ 288,97 ¢ 7,672,75
201C $ 85557 % 0 $1,478,64 $2,428,620 $ 3,764,47" $ 156,38 $ 329,30t $ 9,013,01L

Dennis Leatherby 201z $ 554,44 $ 0 $ 77,45 $ 279,60( $ 964,29t $ 560,70 $ 142,020  $ 2,578,51
Executive Vice 2011 $ 550,000 $ 0 $ 77,49 $ 247600 $ 1,21521 $ 422,50t $ 143,29 $ 2,656,10!
President and Chief Financial Offic 201C $ 523,07 $ 0 $ 7761t $ 176,80( $ 1,533,670 $ 157,27  $ 153,11t $ 2,621,55
Donnie King 201z $53484t % 0 3 0 $ 82258 $ 108359 $ 534,87¢ $ 71,677 $ 3,047,57
Senior Group Vice President, Poultry 2011 $ 530,000 $ 0 % 0 $ 72843« $ 1,256,155 $ 449.24F  $ 69,54¢ $ 3,033,38
and Prepared Foor 201C $ 513,07 $ 0 % 431,53! $ 176,80C $ 162569 $ 77,79 $ 64,89t $ 2,889,79
James V. Lochne 201z $ 907,26¢ $ 0 s $2,271,75 $ 2,40556 $ 1,691,131 $ 525,70. $ 7,801,42
Chief Operating 2011 $ 900,00 $ 0 s 0 $2,011,75 $ 2,969,290 $ 1,427,800 $ 374,45  $ 7,683,31
Officer 201C $ 860,65 $ 0 $ 961,12° $2,080,000 $ 3,76447 $ 265,25 $ 423,27:  $ 8,354,78
Noel White, 201z $53484t % 0 3 0 $ 82258 $ 102608 $ 681,26t $ 154,93t  $ 3,219,71
Senior Group Vice President, Fresh 2011  $ 530,00 $ 230,00 $ 100,00( $ 728,43¢ $ 145827 % 543,28( $ 177,50  $ 3,767,501
Meats 201C $512820 % 0 $ 29591 ¢$ 176,80( $ 1,62569 $ 108,37¢  $ 180,16¢  $ 2,899,77
(1) The amounts included in these columns are dlgecgate grant date fair values for stock and apiwards granted in the fiscal year

(2)

(3)

shown, computed in accordance with the stock-basetbensation accounting rules set forth in Findeiaounting Standards Board’s
Accounting Standards Codification Topic 718. Theuasptions used in the calculation of the amountsvghare included in Note 13 to
our audited consolidated financial statements, whi® included in our Annual Report on Form 10-Ktfee fiscal year ended
September 29, 2012. The grant date fair valueseperformance stock awards included in such ams@ametbased on the probable
outcome of those awards as of the grant datetheprobable payout of such awards based on whditawe determined, in accordance
with the stock-based compensation accounting rtddse the probable levels of achievement of théopmance goals related to those
awards. The maximum value for such performanceksia@rds was $207,619. The resulting number ofeshaf performance stock tt
vest, if any, depends on whether we achieve celdagls of performance with respect to the perfarcgameasures tied to the
performance stock awards. Our NEOs do not redtigevalue of equitypased awards until the awards vest. The actuaétalt an NE(
will realize from these awards is determined by@wenpany’s future performance and share price naaybe higher or lower than the
amounts indicated in the table, which represenfutigrant date fair value of such awards. Degairs of these awards are provided
under“Compensation Discussion and Anal” in this Proxy Statemen

Amounts reflected in this column are cash paysmenade to NEOs pursuant to the performance messuder the Executive Incentive
Plan. For a more detailed discussion, see the stibisditled “Elements of Compensation—Annual Parfance Incentive Payments”
under the* Compensation Discussion and Anal” section of this Proxy Stateme

The amounts reflected in this column includewvabmarket earnings for fiscal years 2012, 2011204, respectively, on nonqualified
deferred compensation as follows: Mr. Tyson - $Dafid $0; Mr. Smith -$35,905, $5,144 and $455; Matherby - $13,174, $2,473
and $787; Mr. King - $88, $22 and $11; Mr. Lochn&©8,482, $23,726 and $10,095; and Mr. White - &24, $4,522 and $1,711. The
amounts reflecte
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in this column also include the change in pensianes for fiscal years 2012, 2011 and 2010, respdgt as follows: Mr. Tyson -
$928,699, $0 and $0; Mr. Smith - $1,239,949, $1,88B and $155,929; Mr. Leatherby - $547,528, $4204nd $156,484; Mr. King -
$534,791, $449,223 and $77,780; Mr. Lochner -$2,663, $1,404,079 and $255,160; and Mr. White56$837, $538,758 and
$106,667. For the assumptions used to determinehidyege in the pension value, see the table ti8&RP Assumptions” in this Proxy
Statement

(4) The amounts reflected in this column represiemssum of all other compensation and perquiséesived by the NEOs from the
Company in fiscal years 2012, 2011 and 2010. Alstuded in these amounts are matching contributionise applicable NEOs
pursuant to the Executive Savings Plan subseqaehetend of the fiscal years 2012, 2011 and 20ibiigh attributable to performance
in the prior fiscal years, as follows: Mr. Tysof53,928, $63,300, and $24,000; Mr. Smith - $99,8828,772, and $150,579;
Mr. Leatherby - $38,572, $48,609, and $61,347;Mchner - $96,223, $118,772, and $150,579; andWhite - $11,043, $58,332, ar
$65,028 (a description of the Executive Savings arovided under the heading “Financial, Retieatrand Welfare Benefit Plans” in
“Compensation Discussion and Analysis” of this Br&atement, as well as following the table titiBnqualified Deferred
Compensation for Fiscal Year 2012” under the haatiixecutive Savings Plan”). Mr. King did not reeeiany contributions from the
Company for the fiscal years described. Includingtgiscal year matching contributions is a chafigm previous years’ reporting
practice, and the amounts previously reportedigxdblumn for fiscal years 2011 and 2010 have hgmlated in this Proxy Statement
according to our revised practic

Company Company Company
Contribution under Contribution Contribution
Executive the Employee under under the
Reimbursemen Life Insurance Stock the Executive Retirement
Name Year of Taxes Premiums Purchase Plan Savings Plar Savings Plar  Perquisites(a
John Tyson 201z $ 188,50° $ 0 $ 0 $ 62,39( $ 10,00 $ 1,179,63i(b)
2011 $ 157,45! $ 0 $ 0 $ 72,93: $ 10,36¢ $ 1,011,211
201C $ 167,82¢ $ 0 $ 0 $ 26,20( $ 9,80C $ 643,80(
Donnie Smitt 201z $ 60,47¢ $ 54,92¢ $ 22,50( $ 123,21: $ 10,00 $ 102,15:(c)
2011 $ 43,73¢ $ 44,50¢ $ 22,50( $ 144,97. $ 9,80 $ 23,45
201C $ 46,33t $ 47,46( $ 21,38¢ $ 175,84¢ $ 9,80 $ 28,47:
Dennis Leatherb 201z $ 25,97¢ $ 33,31( $ 13,86: $ 49,00¢ $ 10,00( *
2011 $ 21,12¢ $ 26,99: $ 13,75( $ 60,80¢ $ 9,80 $ 10,81¢
201C $ 20,74( $ 26,99¢ $ 13,077 $ 73,16: $ 9,80( *
Donnie King 201z $ 21,95( $ 27,87( $ 6,68¢ $ 0 $ 5000 $ 10,17
2011 $ 21,567 $ 22,58t $ 6,62¢ $ 0 $ 4900 $ 13,86¢
201C $ 18,46( $ 22,58t $ 9,00t $ 0 $ 4,90( *
James V. Lochne 201z $ 106,10! $ 79,11¢ $ 20,41« $ 119,66: $ 10,00 $ 190,404(d)
2011 $ 71,32¢ $ 64,111 $ 20,25( $ 144,97. $ 9,80 $ 63,99!
201C $ 65,99¢ $ 68,317 $ 19,36¢ $ 176,11: $ 9,80C $ 83,68¢
Noel White 201z $ 26,31( $ 44,96 $ 13,37: $ 50,75( $ 10,00¢ *
2011 $ 27,36¢ $ 44,96 $ 13,25( $ 69,73: $ 9,80C $ 12,39¢
201cC $ 26,52! $ 44,96 $ 12,82 $ 76,40( $ 9,80( *

* Indicates value less than $10,0

(&) The amounts in this column include premiumsl fiigi the Company for a long-term disability inswrampolicy and the EMRP for
each NEO

(b) This amount includes $860,520 for personalaiseompany-owned aircraft, $175,196 for a SERP paymand $58,520 for a life
insurance premium. This also includes amountsdtoraobile allowance, personal security, tax pretamdees, club dues, event
tickets, premiums paid by the Company for the EMIRE for a long term disability policy, and an amiopaid to Mr. Tyson
pursuant to Mr. Don Tys(s employment contract in effect prior to his demthJanuary 6, 201.

(c) This amount includes $92,480 for personal dseampany-owned aircraft. This also includes amsdiot premiums paid by the
Company for the EMRP, for a long term disabilitylipp and for spousal attendance at an ev
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(d) This amount includes $180,619 for personalaiseompany-owned aircraft. This also includes antedior premiums paid by the
Company for the EMRP, for a long term disabilityipg, event tickets, and for spousal attendananagvent
The values expressed for personal use of Compamgdwaircraft are based on the aggregate incremesgato the Company using a
method that accounts for fuel, maintenance, lantéeg, other associated travel costs and chasder kessrs. Tyson'’s, Smith’s and
Lochner’s personal use of Company-owned aircraft accordance with their respective employmentremts; moreover, such use
must comply with the Company’s then existing aifcpslicy and not interfere with the Company’s wsehe aircraft. The values of all
perquisites are based on the incremental aggregatd¢o the Company and are individually quantifiedy if they exceed the greater of
$25,000 or 10% of the total amount of perquisitesstich NEO.

Grants of Plan-Based Awards During Fiscal Year 2012

The table below provides information on stock opsiorestricted stock, and equity and cash-basddrpgance awards granted to each

of the Company’s NEOs during fiscal year 2012.

All All Other
Estimated Possible Estimated Future Other  Option Grant
Payouts Under Payouts Under Stock  Awards: ) Date
Non-Equity Equity Awards: Number Exercise Fair
Incentive Incentive Number of_ ) or Base Value
Plan Awards(1) Plan Awards(2) of Securities  Price of of Stock
Shares Under- Option and
Thresh- Thresh- Maxi- of Stock lying Awards  Option
Grant Approval old Target Maxi - old Target mum  or Units Options ($/sh) Awards
Name Date Date ($) ($) mum ($) (#) (#) (#) (#) (#)(3) (4) ($)(5)
John Tyson 270,000 ~ 900,00( 10,000,00
Donnie Smitt 11/28/201  11/17/201 400,000  19.6¢ 2,796,00
486,000 1,620,000 10,000,00
Dennis Leatherb 10/03/201  11/17/201 4,32( 8,640 12,96( 77,45¢
11/28/201  11/17/201 40,00  19.6¢ 279,60
203,94(  679,80( 10,000,00
Donnie King 11/28/201  11/17/201 117,68  19.6: 822,58
217,00¢  723,36( 10,000,00
James V. Lochne 11/28/201  11/17/201 325,000  19.6¢ 2,271,75
500,58( 1,668,601 10,000,00
Noel White 11/28/201  11/17/201 117,68  19.6: 822,58
217,00¢  723,36( 10,000,00
(1) The amounts in these columns represent thsttbte, target and maximum amounts payable for padace in fiscal year 2012 under
the Executive Incentive Plan. For more detailedrimfation on the Executive Incentive Plan and paépayments thereunder, see the
discussion and tables in the subsection titledrftelets of Compensation—Annual Performance Inceayments” in the section titled
“Compensation Discussion and Anal” in the Proxy Statemer
(2) The amounts in these columns represent thethla, target and maximum amount of shares of pmdace stock which would be
awarded upon the achievement of specified perfocmarniteria. For a more detailed discussion onguerénce stock, see the subsec
titted “Equity-Based Compensation—Performance Statkhe section titled “Compensation Discussio @&malysis” in this Proxy
Statement
(3) The stock options are nonqualified stock optiond expire on November 28, 20z
(4) Pursuant to the terms of the Stock IncentianPthe exercise price represents the closing pfioar Class A Common Stock on the
grant date
(5) For a description of the methodology used teiheine the grant date fair value of stock andarpiwards, see footnote 1 of the

“Summary Compensation Table for Fiscal Years 20@212nd 201" in this Proxy Statemer
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Description of Plan-Based Awards

The equity awards reported in the “Grants of Plasd&®l Awards During Fiscal Year 2012” table werentg@ under the Stock Incentive
Plan. The non-equity awards were granted undeExeeutive Incentive Plan. Material terms of thelssg and more information on plan-
based and incentive awards are described in theestibn titled “Elements of Compensation” under‘@empensation Discussion and
Analysis” section of this Proxy Statement.

Outstanding Equity Awards at 2012 Fiscal Year-End

The table below provides information on the stopkian, restricted stock and performance stock asaedd by each of the Company’s
NEOs as of September 29, 20

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number
Equity of Value of
Incentive Number Market  Unearnec Unearnec
Plan of Value of
Awards: Shares o Shares or  Shares, Shares,
Number of Number of Units or Units or
Grant Securities Number of Securities Units Units of Other Other
Date or Underlying Securities Underlying of Stock Stock Rights Rights
Beginning of  Unexerciset Underlying Unexercisec  Option That That That That
Unexercised Exercise Option  Have Nol Have Not Have Not Have Not
Performance Options Options Unearned Expiration
#) #) Options Price Vested Vested Vested Vested
Name Period Exercisable  Unexercisable (#) (%) Date (#) ($)(1) (#) ($)1)
John Tyson 7/29/200: 500,00( 0 11.2¢ 7/29/201:
9/19/200: 500,00( 0 13.3¢ 9/19/201:
9/29/200: 500,00( 0 15.9¢ 9/29/201.
11/16/200! 500,00( 0 16.3¢  11/16/201
11/17/2001 500,00( 0 15.37  11/17/201
Donnie Smitt 9/19/200: 2,78¢ 0 13.3¢ 9/19/201:
9/29/200: 6,00( 0 15.9¢ 9/29/201.
11/16/200! 10,00( 0 16.3¢  11/16/201
11/17/2001 20,00( 0 15.37  11/17/201
11/16/200° 32,00( 8,00((2) 15.0¢  11/16/201
11/14/200: 24,00( 16,00((3) 4.9C 11/14/201
11/30/200! 78,45: 39,22¢(4) 12.0z  11/30/201
12/16/200! 121,60(5) 1,948,06
2/11/2011 188,21: 94,10¢(6) 15.9¢ 2/11/202(
11/29/2011 133,33: 266,661(7) 16.1¢  11/29/202
11/28/201 0 400,00((8) 19.6:  11/28/202
Dennis Leatherb 9/19/200: 6,00( 0 13.3¢ 9/19/201:
9/29/200: 8,00( 0 15.9¢ 9/29/201.
11/16/200! 8,00( 0 16.3¢  11/16/201
11/17/2001 8,00( 0 15.37 11/17/201
11/16/200 6,40( 1,60((2) 15.0¢  11/16/201
6/06/200: 38,40:(5) 615,18«
11/14/200: 24,00( 16,00((3) 4.9C 11/14/201
10/05/200! 6,081(9) 97,51«
11/30/200! 26,66 13,33{(4) 12.0z  11/13/201
10/04/201! 4,61%(10) 73,90(
11/29/201! 13,33¢ 26,66¢(7) 16.1¢  11/29/202
10/03/201 4,32((11) 69,20¢
11/28/201 0 40,00((8) 19.6:  11/28/202
Donnie King 9/29/200: 10,00( 0 15.9¢ 9/29/201.
11/16/200! 10,00( 0 16.3¢  11/16/201
11/17/2001 10,00( 0 15.37  11/17/201
11/16/200 32,00( 8,00((2) 15.0¢  11/16/201
11/14/200: 24,00( 16,00((3) 4.9C 11/14/201
10/05/200! 10,14¢(9) 162,53¢
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Name
Donnie King

James V. Lochne

Noel White

Option Awards

Stock Awards

Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market
Awards: or Payout
Number
Equity of Value of
Incentive Number Market Unearnec Unearnec
Plan of Value of
Awards: Shares o Shares or  Shares, Shares,
Number of Number of Units or  Units or
Grant Securities Number of Securities Units Units of Other Other
Date or Underlying Securities Underlying of Stock Stock Rights Rights
Beginning of  Unexerciset Underlying Unexercisec  Option That That That That
Unexercised Exercise Option Have Not Have Not Have Not Have Not
Performance Options Options Unearned Expiration
#) #) Options Price Vested Vested Vested Vested
Period Exercisable  Unexercisabl¢ (#) (%) Date (#) ($)(1) (#) ($)(1)
11/30/200 26,66" 13,33i(4) 12.02  11/30/201
12/09/200 24,69:(5) 395,56¢
11/29/201 39,221 78,45(7) 16.1¢  11/29/202!
11/28/201 0 117,68((8) 19.6:  11/28/202
9/19/200: 15,00( 0 13.3¢ 9/19/201:
9/29/200: 40,00( 0 15.9¢ 9/29/201.
11/16/200: 50,00( 0 16.3¢  11/16/201!
11/17/200 50,00( 0 15.37  11/17/201
11/16/200 40,00( 10,00((2) 15.0¢  11/16/201
11/14/200: 30,00( 20,00((3) 490 11/14/201:
11/30/200 33,33¢ 16,66¢(4) 12.0  11/30/201
12/16/200 79,04(5) 1,266,23
2/11/2011 183,33: 91,66¢(6) 15.9¢ 2/11/202!
11/29/201 108,33: 216,66((7) 16.1¢  11/29/202
11/28/201 0 325,00((8) 19.6:  11/28/202
9/19/200: 2,40( 0 13.3¢ 9/19/201:
9/29/200: 6,00( 0 15.9¢ 9/29/201.
11/16/200: 40,00( 0 16.3t  11/16/201!
11/17/200 40,00( 0 15.37  11/17/201
11/16/200 32,00( 8,00((2) 15.0¢  11/16/201
11/14/200: 24,00( 16,00((3) 4.9C 11/14/201
11/30/200 26,66" 13,33i(4) 12.02  11/30/201
12/21/200 24,69.(5) 395,55(
11/29/201 39,227 78,45Y(7) 16.1¢  11/29/202
2/07/201. 5,471(5) 87,64t
11/28/201 0 117,68((8) 19.6: 11/28/202

The footnotes below are applicable to more thanNB® where noted.
(1) The amounts listed in this column reflect arshaice of $16.02, the closing price of our shameshe NYSE on September 28, 2012,

the last trading day of our 2012 fiscal ye
(2) These options vested and became exercisable omib@rel 6, 2012
(3)  One-half of these options vested and becamesisable on November 14, 2012, the remaining opteme scheduled to vest and

become exercisable on November 14, 2(
(4) These options vested and became exercisable omit@re30, 2012

(5) These amounts include shares purchased wittlettiols paid on the original restricted stock awaite awards were scheduled to vest

and have the restrictions lapse upon the expiratidhe applicable NEO's employment contract. Upach of these NEOS’ execution
of new employment contracts on November 14, 20d@yata portions of these shares vested in thevidllg amounts: Mr. Smith
(119,383); Mr. Leatherby (34,363); Mr. King (24,39BIr. Lochner (77,598); and Mr. White (24,128) ai3¢435).
(6) These options are scheduled to vest and becomeisadale on February 11, 201
(7)  One-half of these options vested and becameeisable on November 29, 2012. The remaining optane scheduled to vest and
become exercisable on November 29, 2(
(8)  One-third of these options vested and becaraecsable on November 28, 2012. One-half of theaiaing options are scheduled to
vest and become exercisable on November 28, 20ti3ha remaining options are scheduled to vesbardme exercisable Novem

28, 2014
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(9) Per instructions for this table, the numbesludires reported is based on achieving the thregpleoldrmance goals. Based on the
satisfaction of applicable performance criteri@sth shares vested on October 2, 2012 in the amepomted

(10) Per instructions for this table, the numbestudres reported is based on achieving the thégleoformance goals. This represents an
award of performance stock that vests on the sebaaihess day following the last day of fiscal y2at3 subject to the satisfaction of
the applicable performance criter

(11) Per instructions for this table, the numbestudres reported is based on achieving the theégleaformance goals. This represents an
award of performance stock that vests on the sebaaihess day following the last day of fiscal y2at4 subject to the satisfaction of
the applicable performance criter

Option Exercises and Stock Vested During Fiscal Ye&012

The table below sets forth the number of sharesisedjand the value realized upon exercise of sbmtions and vesting of stock
awards during fiscal year 2012 by each of the NEOs.

Option Awards Stock Awards

Number of Shares Value Realized ol Number of Shares Value Realized ol
Name Acquired on Exercise(# Exercise($) Acquired on Vesting(#)(1 Vesting($)(2)
John Tyson 200,00t 2,005,741 0 0
Donnie Smitr 1,392 9,27¢ 29,55( 505,31¢
Dennis Leatherb 6,00( 37,66 17,73( 303,19:
Donnie King 8,352 56,40¢ 29,55( 505,31¢
James V. Lochne 15,00( 138,24¢ 0 0
Noel White 1,00¢ 6,61% 0 0

(1) The amounts in this column represent previouslyrded performance stock that vested on October Bl ..
(2) The amounts in this column are based on owkgtdce of $17.10 on October 5, 2011, which waswubsting date, plus an additional
amount paid to the recipient for a fractional sh

Pension Benefits for Fiscal Year 2012

Pension benefits are available to our NEOs undeBtERP. The SERP is a nonqualified deferred conapiensplan providing life
insurance protection to executive officers duringpoyment and a cash benefit at retirement. Cautinbs to the SERP are made entirely by
the Company. Retirement benefits under the SERPacdeout of a trust established by the Comparthénform of a lifetime annuity. Such
benefits are equal to one percent of a particigdirtal average annual compensation multiplied isyoh her years of creditable service.
“Compensation” for purposes of this calculationlilmies cash compensation (salary plus aquoity performance incentive plan compensa
paid during the most recently completed calendar.y&inal average annual compensation” is theayeof the cash compensation received
by a participant during his or her last five contetecalendar years of service. Officers prior td2€eceive an additional one percent of their
final five year average annual compensation mudtipby their final five years of creditable servidée normal retirement age under the
SERP is 62, but participants may receive a bepgfit thereto, or in certain cases forfeit benefis further explained in the subsection titled
“Elements of Compensation—Financial, Retirement \Afedfare Benefit Plans” under the “CompensationcDssion and Analysis” section of
this Proxy Statement. The Company does not spantt-qualified pension plan that covers NEOs.
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The following table shows the years of creditediserfor benefit accrual purposes and the presaloievof the accrued benefits for each
of the NEOs under the SERP as of September 29,2012

Numbers of Years o Present Value
of Accumulatec Payments During Las
Credited

Name Plan Name Service(#)(1) Benefit($)(2) Fiscal Year($)
John Tyson Tyson Foods, Inc. SEF 9.0C 3,415,741 175,19¢
Donnie Smitr Tyson Foods, Inc. SEF 13.7¢ 2,792,421 0
Dennis Leatherb Tyson Foods, Inc. SEF 13.7¢ 1,409,46. 0
Donnie King Tyson Foods, Inc. SEF 13.7¢ 1,337,45 0
James V. Lochne Tyson Foods, Inc. SEF 13.7¢ 4,001,93! 0
Noel White Tyson Foods, Inc. SEF 13.7¢ 1,674,78 0

(1) The plan considers only a limited number ofrgea service, as more fully described above. TEON actual years of service are as
follows: Mr. Tyson—40 years, Mr. Smith—31 years,.Meatherby—22 years, Mr. King—30 years, Mr. Lochr€9 years and
Mr. White—29 years

(2) The present value of these benefits is based ofollog/ing assumptions

SERP Assumptions
As of October 1, 201: As of September 29, 201
Discount Rate 4.75% 4.23%
Mortality Table for 2011 projected, static, combined tables for 2012 projected, static, combined tables for
Annuities males and females as published in IRS males and females as published in IRS
Notice 200+-85 Notice 200:-85

The following table shows the estimated annuallsilife annuity payable from the plan upon retirenat age 62, based on the specific
compensation and years of service classificatindieated below.

SERP Estimates

Years of Service

Average Compensatior 15 20 25 30 35

$500,000 $ 75,00( $ 100,00( $ 125,00( $ 150,00( $ 175,00(
$750,00( $112,50( $ 150,00( $ 187,50! $ 225,00( $ 262,501
$1,000,00( $150,00( $ 200,00( $ 250,00( $ 300,00( $ 350,00(
$1,500,00( $225,00( $ 300,00( $ 375,00( $ 450,00( $ 525,00(
$2,000,00( $300,00( $ 400,00( $ 500,00( $ 600,00( $ 700,00(
$3,000,00( $450,00( $ 600,00( $ 750,00( $ 900,00( $1,050,00
$5,000,00( $750,00( $1,000,00! $1,250,00! $1,500,00! $1,750,00!1
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Nonqualified Deferred Compensation for Fiscal Yea012

The table below provides information on benefitaiable to the NEOSs for fiscal year 2012 underERecutive Savings Plan, the

Retirement Income Plan and the IBP Share GrantrBnog

(2)

(3)

(4)
(5)

Company Aggregate
Executive Contributions Earnings Aggregate
Contributions in Last Aggregate Balance at
in Last Fiscal Fiscal Withdrawals/ Last Fiscal
in Last Fiscal Year Year Distributions Year-End
Name Plan(1) Year($)(2) $)@3) ($)(4) ($) ($)(5)(6)
John Tyson Executive Savings Ple 80,87: 62,39( 587,64( ! 3,166,34
Donnie Smitr Executive Savings Ple 218,58: 123,21: 91,99¢ 0 1,685,80:
Dennis Leatherb Executive Savings Ple 80,39( 49,00¢ 34,01( 0 702,17:
Donnie King Executive Savings Ple 0 0 441 0 12,63:
James V. Lochne Executive Savings Ple 153,52¢ 119,66: 47,36( 0 979,63!
Retirement Income Pl: 0 0 209,14! 0 4,204,09;
IBP Share Grant
Program 0 0 3,831 0 77,00¢
Noel White Executive Savings Ple 131,63. 50,75( 51,60: 0 795,75¢
Retirement Income Pl 0 0 25,07¢ 0 504,11«
(1) As further detailed in the narrative below, MEOs may participate in the Company’s Executiveii®gs Plan. As previous executives of

IBP, inc. (“IBP"), Messrs. Lochner and White alsavi account balances in the Company’s Retirementie Plan, a deferred
compensation plan previously maintained by IBPuathér described below. In addition, Mr. Lochnes laa account balance in the IBP
Share Grant Program, a plan previously maintaiyelB which has not had additional contributiongcsi the acquisition of IBP by the
Company in 2001

Amounts in this column are included in the ‘@l and/or “Non-Equity Incentive Plan Compensatioolumns of the “Summary
Compensation Table for Fiscal Years 2012, 2011281d" in this Proxy Statement. The amounts in tlolsimn include post-fiscal year
2012 contributions made from the NEOs’ neauity incentive plan compensation attributablésoal year 2012 performance as follo
Mr. Tyson ($67,410); Mr. Smith ($174,969); Mr. Latby ($48,215); Mr. Lochner ($120,278); and Mr.iwl{$102,609)

Amounts in this column are included in the NE@snpensation reported in footnote 4 to the “Sumn@ompensation Table for Fiscal
Years 2012, 2011 and 2010” in this Proxy StateniBme. amounts reflected in this column include giestal year 2012 matching
contributions to the applicable NEOs pursuant eoElkecutive Savings Plan attributable to fiscaryH 2 performance as follows: Mr.
Tyson ($53,928); Mr. Smith ($99,982); Mr. Leathe($28,572); Mr. Lochner ($96,223); and Mr. Whitd{$043). A description of the
Executive Savings Plan is provided under the hegtiiimancial, Retirement and Welfare Benefit Plaimls"Compensation Discussion
and Analysi” of this Proxy Statement, as well as below undehtedinc* Executive Savings PI”.

The above-market portion of these earningspsrted in footnote 3 to the “Summary Compensaifiable for Fiscal Year 2012, 2011
and 201" in this Proxy Statemer

The amounts in this column include post-figesdr 2012 executive contributions and Company niagctontributions as described in
footnotes (2) and (3) abov
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(6) In addition to the amounts described in foodsdR), (3) and (4) above, the amount shown inablismn includes the following amounts
reported as compensation for each of the NEOsaiiCtimpan’s Summary Compensation Tables in previous yi

Name Amount

John Tyson $ 85,05(
Donnie Smitt $1,139,05!
Dennis Leatherb $ 314,32
Donnie King $ 33
James V. Lochne $ 830,22(
Noel White $ 316,03¢

Executive Savings Plan

The Company sponsors an Executive Savings Platabl@ato NEOs and other highly compensated empbopéthe Company that is
intended to provide participants the opportunitgléder up to 100% of their salaries and cash perdoice incentive payments in excess of the
limits of the Internal Revenue Code imposed onRb&rement Savings Plan (the qualified 401(k) pl&articipants must elect to defer their
compensation for a year in the year prior to penfag services, and deferral elections are geneirallyocable. The Executive Savings Plan
also provides a matching contribution by the Congpegual to 100% of the first 3% of base pay conteld, plus 50% of the next 2%
contributed which is not otherwise matched underG@ompany’s Retirement Savings Plan. Performarzeniive payment deferrals are also
matched at the same rates. Participants’ accomatsrihe Executive Savings Plan are adjusted f@siment gains or losses. Participants
may elect how their accounts are invested fronirthestment options available under the Retiremenir§ys Plan plus an investment option
paying the prime rate as reported in Wha| Street Journal plus two percentage points.

For amounts deferred to the Executive Savings &teor after January 1, 2005, and any earningssgaitosses thereon, the following
distribution rules apply. Participants must el&ée amount of their deferrals and the time and fofiteir distributions prior to the year their
salaries and performance incentive payments teeferréd are earned. Participants may elect toveahstributions in January following
termination of employment, in January of a spedifialendar year as elected by the participant,amnabination of the foregoing. Participa
may apply for an earlier distribution on accountinfunforeseen emergency, which is limited to areexdinary and unforeseeable event.
Participants may elect the form of their distrilbus in either a lump sum payment or annual instailis payable over a period not to exceed
15 years from the later of the date the participammhinates employment or attains age 62. Notvatiding the foregoing, a participant’s
account will be distributed in a lump sum if it dogot exceed the maximum annual contribution limider the Retirement Savings Plan
following termination of employment. Changes arenited to these elections only in accordance Viitlited rules of the plan. Certain key
employees may be required to delay a distributiyaple at termination of employment for six mordesequired by law. Notwithstanding a
participant’s distribution election, if a participadies prior to distribution of the account, tlee@unt will be paid to the participant’s
designated beneficiary in January of the year ¥dlg the participant’s death in five annual instahts or in a lump sum if the value of the
account does not exceed the maximum annual cotibiblimit under the Retirement Savings Plan attthee of distribution. If a participant
dies after distributions have begun to the partictpthe participant’'s designated beneficiary neeepayment in accordance with the
participant’s distribution election. For accountarees prior to January 1, 2005 and earnings, gaiddosses thereon, the distribution rules
described in the section below titled “Retiremernttdme Plan” apply.

Any assets reserved for the payment of benefigakittns under the Executive Savings Plan remaijesttn the claims of our credito
Benefits are currently paid from a grantor trusgiorlly established to pay benefits under the fiRetent Income Plan. Assets from this
grantor trust can be used to pay benefits undeExeeutive Savings Plan only if there are suffiti@gsets remaining in the trust after any :
payment to satisfy all benefit obligations under Retirement Income Plan. The Company currentlyiges funding for this grantor trust on
an ongoing basis.
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Retirement Income Plan

The Company maintains the Retirement Income Plaithwis a honqualified deferred compensation plagirally maintained by IBP.
The Retirement Income Plan is currently frozen, mregathat no further contributions are permittedbéomade to the plan. Prior to being
frozen, certain employees of IBP could defer tkeinpensation to the Retirement Income Plan andveceatching contributions on their
deferrals in excess of limits imposed on qualifidahs under the Internal Revenue Code. Accountsruhé Retirement Income Plan contil
to realize gain or loss. Participants may elect ttoeir accounts are invested from the investmetibng available under the Retirement
Savings Plan plus an investment option paying tiraerate as reported in thall Sreet Journal plus two percentage points. The Retiren
Income Plan will terminate after all distributiomem the plan have been made.

A participant is eligible for a distribution frorheé Retirement Income Plan at termination or, ifghéicipant elects, while in-service or
on account of a hardship. In-service distributicegpuested by June 30 are paid in January of thefgibawing the request. Distributions
requested on account of hardship may be requestat/dime and distributed when approved by tha’pladministrative committee.
Distributions are made in the form elected by thgipipant from a lump sum payment or annual onbial installments payable over a
period not to exceed 15 years from the later offdie the participant terminates employment oirattage 62. Notwithstanding the foregoi
a participant’s account will be distributed in anjp sum if it does not exceed $50,000 at the timdisifibution following termination of
employment. If a participant dies prior to disttilom of the account, the account will be paid te participant’'s designated beneficiary in ten
annual installments following the later of the yda participant dies or would have attained ageréa lump sum if the value of the account
does not exceed $50,000 at the time of distributioas the beneficiary elects from the distributimtions available to the participant. If a
participant dies after distributions have beguthtoparticipant, the participant’s designated hieraal/ receives payment in accordance with
the participant’s distribution election.

The assets of the Retirement Income Plan, incluNiB@s’ deferrals, are subject to the claims of @editors and benefits are paid from
a trust we established to secure our obligatiomeuthe plan.

Supplemental Executive Retirement and Life Insurance Premium Plan

The Company’s SERP is a nonqualified deferred corsqugon plan. Information on this plan is set fabiove in the section titled
“Pension Benefits for Fiscal Year 2012” in this Brd&statement.

Potential Payments Upon Termination

In fiscal year 2006, the Compensation Committegotatba severance program for officers, includirgNEOs. The terms of the
severance program are reflected in each new empgloloontract with officers executed since adoptibthe severance program, which was
modified in fiscal year 2009. Because Mr. Tysonigpdoyment contract in effect during fiscal year 2G&lated to his service as nerecutive
chairman, his contract did not include these sexeraerms but did include terms specific to histiaon.

Under the program, in the event the Company terteinthe employment of Messrs. Smith, LeatherbygKirochner or White prior to
the expiration of their respective employment cacitterms (other than for “egregious circumstancedly reason of their death or permar
disability), the Company will continue paying, imetcase of Messrs. Smith and Lochner, such NE@Is ¢irrent base salary for a period of
three years, and, in the case of Messrs. Leath&ibyg,and White, such NEO's then current base gdtara period of 18 months. With
respect to restricted stock awards held by Me&smith, King, Lochner or White at the date of teratian, if such NEO is terminated prior to
one year after the award date, no vesting occussich NEO is terminated at least one year afeiathard date but before the second
anniversary of the award date, the award will west pro-rata basis, and for termination occurafigr the second anniversary of the award
date, the
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award will be 100% vested. With respect to Mr. beaby, any restricted stock awards he has helchtoe than 60% of the vesting period

will become 100% vested at the time of such tertionaWith respect to grants of stock options maxdany NEO prior to 2009, such options
vest 100% if, on the date of termination, (a) tveans have elapsed and an NEO has reached age Hteasuin of such NEO’s age and years
of service with the Company equals or exceeds i7(h)dhree years have elapsed from the date abpien grant. For grants of stock options
made to any NEO in 2009 and after, such grantswegdt 100% at the time of an NEO’s terminatiort ifeast two years have elapsed since the
date of the grant.

If the employment of Messrs. Smith, Leatherby, Kibgchner or White terminates because of his deathsability, the NEO (or his
estate) will receive a prorated performance ineenpayment in a lump sum payment for the portiohisftime worked during the fiscal year
in which his termination occurs based on his penéonce incentive payment received in the fiscal peaceding the year of termination and
any unvested options, restricted stock and perfoceatock (subject to satisfaction of performanéeria) shall vest. If the NEO’s
employment terminates for “egregious circumstantesis not entitled to any of the foregoing bemsedibd will receive only his accrued but
unpaid compensation as of the date of his terntinafihe term “egregious circumstances” means HealNEO engages in misconduct that
results in injury to the Company or is convictedagbb-related felony or misdemeanor.

Pursuant to the terms of the employment contraptane for Mr. Tyson during fiscal year 2012, ie #vent his employment was
terminated by the Company, the Company was oblig@teontinuing paying his base salary until exjraof the term of the contract (fiscal
year 2020)

Messrs. Smith, Leatherby, King, Lochner and Whiteild have been entitled to the following estimgtagments and benefits from the
Company if a termination occurred on SeptembefR%2 under the following circumstances. In additidEOs may be eligible for payment
of their accounts under the Company’s qualifiedteatent plan, the Employee Stock Purchase Plamandualified plans. For the benefits
under these plans, see the sections titled “CongpiensDiscussion and Analysis,” “Pension BenefitsFiscal Year 2012” and “Nonqualified
Deferred Compensation for Fiscal Year 2012” of thiexy Statement.

Tyson Smith
Termination Termination Termination Termination
by Company by Company Death or by Company by Company Death or
Without for Egregious Permanent Without for Egregious Permanent
Cause Circumstances Disability Cause Circumstances Disability
Severance $4,000,00(1) $ ( $4,000,00! $2,700,00(2)  $ 0 $ 0
Prorated Performance Incentive
Payment(3 $ 0 $ 0 $ 0 $ 0 $ 0 $2,969,29
Accrued and Unpaid Vacatic $ 0 $ 0 $ 0 $ 69,23 $ 69,23] $ 69,23
Acceleration of vesting
of equity-based compensation
awards(4' $ 0 $ 0 $ 0 $2,296,21. $ 0 $2,296,21.
Health Insuranc $ 770,49Y5) $ 0 $ 199,63 $ 46,05(6) $ 0 $ 0
Total $4,770,49! $ 0  $4,199,63  $5,111,49 $ 69,237  $5,334,74:
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Leatherby King
Termination Termination Termination Termination
by Company by Company Death or by Company by Company Death or
Without for Egregious Permanent Without for Egregious Permanent
Cause Circumstance: Disability Cause Circumstances Disability
Severance $ 849,75((7) $ 0 $ 0 $ 822,00(7) $ 0 $ 0
Prorated Performance Incentive
Payment(3 $ 0 $ 0 $1,215,21. $ 0 $ 0 $1,256,15:
Accrued and Unpaid Vacatic $ 43,57 $ 43,57: $ 43,57 $ 42,15¢ $ 42,15 $ 42,15¢
Acceleration of vesting
of equity-based compensation
awards(4 $ 847,95¢ $ 0 $ 847,95t $ 634,49¢ $ 0 $ 634,49¢
Health Insuranc $ 25,05(8) $ 0 $ 0 $ 25,05(8) $ 0 $ 0
Total $1,766,33. $ 43,57 $2,106,74 $1,523,70. $ 42,15¢ $1,932,80.
Lochner White
Termination Termination Termination Termination
by Company by Company Death or by Company by Company Death or
Without for Egregious Permanent Without for Egregious Permanent
Cause Circumstance: Disability Cause Circumstances Disability
Severance $2,781,00(2) $ 0 $ 0 $ 822,00(7) $ 0 $ 0
Prorated Performance Incentive
Payment(3 $ 0 $ 0 $2,969,29; $ 0 $ 0 $1,458,27
Accrued and Unpaid Vacatic $ 71,30¢ $ 71,30¢ $ 71,30¢ $ 42,15¢ $ 42,15 $ 42,15¢
Acceleration of vesting
of equity-based compensation
awards(4 $1,570,40 $ 0 $1,570,40 $ 683,45 $ 0 $ 722,12
Health Insuranc $ 41,34¢6) $ 0 $ 0 $ 25,05(8) $ 0 $ 0
Total $4,464,05! $ 71,30¢ $4,611,00 $1,572,66! $ 42,15¢ $2,222 /55!
(1) This amount represents the continued payment dllEf€' s base salary for eight years, the remaining tdrhiscemployment contrac
(2) This amount represents the continued payment dlE@ s base salary for three yee
(3) These amounts represent 100% of the N' prorated performance incentive payments from tiar fiscal year

(4)

(5)
(6)

(7)
(8)

The amounts in this row represent the valueamh NEO’s unvested stock options and restrictezkghat are vested on account of a
termination, based on our stock price of $16.0a8fdke last day of fiscal year 2012. No amounhidided for performance stock;
however, if performance stock vests in the futurespant to satisfaction of performance criterighsstock will be awarded to the NEO
or his estate

This amount represents the premiums to continedNEQ’s coverage under the EMRP and health amsgr plan for his life and his
dependent children until they reach 26 years of

These amounts represent the premiums to cantireINEQO’s coverage under the EMRP and healthranse plan for three years
following termination.

These amounts represent continued payment of ti@®’'s base salary for 18 montt

These amounts represent the premiums to cantmiNEO’s coverage under our medical reimbursémnah health insurance plans for
18 months following terminatiol
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Potential Payments Upon a Change in Control

Each employment contract in place between the Caynpad the NEOs in fiscal year 2012 contained changontrol provisions in
favor of the NEOs. Each of these contracts providethe acceleration of vesting of the equity-lthsempensation awards held by such
NEOs upon the occurrence of a change of contrii@fCompany. Under the contrac‘change in control” was defined as any one of the
following: (1) the acquisition by any individual entity of the Company’s voting securities where #tquisition caused the individual or
entity to own 25% or more of the combined votingvpo of the Companyg then outstanding voting securities entitled teevo the election ¢
directors; (2) a merger, consolidation, combinatiofike transaction involving the Company in whitie shareholders of the Company
immediately prior to the transaction did not ownegtst 50% of the voting power of the issued artdtanding capital stock of the Company
immediately after the transaction; (3) the salaamsfer by the Company of more than 50% of itessr by any shareholder or shareholders
of the Company of more than 50% of the voting poefahe issued and outstanding capital stock ofQbmpany in any one transaction or a
series of related transactions occurring withima gear period in which the Company, any corponatiantrolled by the Company or the
shareholders of the Company immediately prior &tthnsaction did not own at least 50% of the ypfiower of the issued and outstanding
equity securities of the acquirer immediately after transaction; (4) a majority of the persons wieoe members of the Board ceased to be
directors within any 12-month period; or (5) thesdilution or liquidation of the Company. Howeverr, the purpose of the acceleration of
vesting of equity-based compensation awards, agehahcontrol did not include any event as a resilthich one or more of the following
persons or entities possessed, immediately aftdr suent, over 50% of the combined voting powehefCompany or any successor entity:
(i) Tyson Limited Partnership, or any successoitgn(i) individuals related to Don Tyson by bloogharriage or adoption, or the estate of
such individual (including Don Tyson); or (iii) amntity in which one or more individuals or estadescribed in the preceding clauses (i) and
(ii) possessed over 50% of the combined voting pawédeneficial interests of such entity. If sucbh@nge of control occurred, any stock
options, restricted stock or performance stock liaat been previously granted to the executive efficere to vest (to the extent not already
vested) 60 days after the occurrence of the chahgentrol or upon any earlier date after such geaof control if the executive officer is
terminated other than for “egregious circumstariasgdefined in the NEQ’s contract.

Each NEO would have been entitled to the follondisgimated payments and benefits from the Compaitg successor if a change in
control occurred on September 29, 2012.

Tyson Smith Leatherby King Lochner White
Acceleration of vesting of equity-based compensatiwards(1) $ ( $2,296,21. $1,329,20 $959,57¢ $1,570,40 $722,12°
Excise Tax & Gros-Up $ 0% 0% 0% 0% 0% 0
Total $ 0 $2,296,21. $1,329,20 $959,57¢ $1,570,40 $722,12

(1) The amounts in this row represent the valug®MNEOS’ unvested stock options, restricted stk performance stock that are vested
on account of the change in control, based ontoakgrice of $16.02 as of the last day of fisaéhy2012

If the Company terminated any NEO following a chairgcontrol, the NEO was not entitled to any uridpenefit because his
termination followed a change in control. Insteidg NEO who was terminated following a change intc@ would receive the termination
benefits described above under the section titRaténtial Payments Upon Termination.” The paymawtslable on a change in control are
more particularly described under the sectionditiertain Benefits Upon a Change in Control” ie titompensation Discussion and
Analysis” section of this Proxy Statement.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2012

The Board adopted a Director Compensation Poli@0ihl which provides that each director who isaroemployee of the Company
receives (i) an annual retainer of $80,000 (payabtpiarterly installments); (i) a grant of a deésl stock award for shares of Class A
Common Stock having a value of $125,000 on the dia¢dection or re-election as a director at thexdal Meeting of Shareholders, which
award does not become payable until 180 days t&fterination of his or her service as a directod i) the option to defer any portion of
his or her retainer (which would be credited witterest semi-annually) or to take Class A CommamlSin lieu of the cash retainer. The
number of shares received would vary accordinpéamarket value of the stock on the payment datkeofetainer. Additionally, the
Chairpersons of the Audit Committee and Compensa&iommittee receive an additional $12,500 annualmer to be paid in quarterly
installments, the Chairpersons of the Governancgar@ittee and the Nominating Committee receive aritatdl $10,000 annual retainer to
be paid in quarterly installments, and the Leadpmhdent Director receives an additional $25,00@alretainer to be paid in quarterly
installments.

The table below summarizes the total compensatomeel or paid by the Company to directors who weteexecutive officers during
fiscal year 2012.

Change in
pension value
Non-equity and
Fees incentive nonqualified
earned plan deferred All other
or paid Stock Option compensatiot compensatiot compensatiot
in awards awards
Name cash($) ($)(1)(2) ($) (%) earnings($) ($) Total($)
Kathleen M. Bader 80,00( 125,00( ( ( ( 0 205,00(
Gaurdie E. Banister J 80,00( 125,00( 0 0 0 0 205,00(
Jim Kever 117,50( 125,00( 0 0 0 0 242 ,50(
Kevin M. McNamare 92,50((3) 125,00( 0 0 0 0 217,50(
Brad T. Saue 80,00( 125,00( 0 0 0 0 205,00(
Robert Thurbe 91,25( 125,00( 0 0 0 * 220,67:
Barbara A. Tysol 60,00( 125,00( 0 0 0 18,16¢(4) 203,16¢
Albert C. Zapant: 90,00( 125,00( 0 0 0 * 215,88«

* Indicates value less than $10,(

(1) The amounts in this column represent the grantfdatealue of these deferred stock awards. The @om has determined the fair ve
of these awards in accordance with the stock-besegbensation accounting rules set forth in Findgiaounting Standards Board
Accounting Standards Codification Topic 718 andeldasn the assumptions set forth in Note 13, “Stoeked Compensation” of the
Notes to Consolidated Financial Statements in aurual Report on Form -K for the fiscal year ended September 29, 2012igRats
of these awards are entitled to dividends durimgviisting period. These dividends are converteditiitional shares and credited to
each recipient, who then receives these additigimales upon vestin

(2) As of the last day of fiscal year 2012, outdiag deferred stock awards for the directors warfoliows: Ms. Bader (6,493);

Mr. Banister (6,493); Mr. Kever (46,648); Mr. McNama (30,863); Mr. Sauer (25,014); Mr. Thurber (864 Ms. Tyson (6,493) and
Mr. Zapanta (46,648

(3) Mr. McNamara elected to take his annual dineatad chairperson retainer in the form of Class@@on Stock, payable in four
quarterly installments. In lieu of the cash retaimdr. McNamara received 1,195 shares of Class Afon Stock and $13.70 in
payment for a fractional shai

(4) This amount includes premiums paid by the Camggar a health insurance plan and the EMRP andneays under a consulting
agreement in effect from October 2, 2011 to Novean3iie 2011
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed mahagement the Company’s audited financial statésvas of and for the fiscal
year ended September 29, 2012. The Audit Comntitsediscussed with PricewaterhouseCoopers LLRntiependent registered pub
accounting firm for the Company, the matters regito be discussed by the statement on Auditingdatals No. 61, as amended, as adopted
by the Public Company Accounting Oversight Boar®irle 3200T. The Audit Committee has received th#tem disclosures and the letter
from PricewaterhouseCoopers LLP required by thdiegdge requirements of the Public Company Accauntversight Board regarding the
independent accountant’s communications with thditXDommittee concerning independence and has sisclwith
PricewaterhouseCoopers LLP its independence. Baséke review and discussions above, the Audit Citteerrecommends to the Board
the year-end audited financial statements be irdud the Company’s Annual Report on Form 10-Ktfar fiscal year ended September 29,
2012 for filing with the SEC.

The Board has delegated to the Audit Committegahlponsibility to, among other things, (i) overaed monitor the Company’s
financial reporting, auditing and accounting pra;€s) be directly responsible for the appointmempensation and oversight of the
Company’s independent registered public accouriing (iii) review and oversee the Company’s intdraudit department, and (iv) provide
an open avenue of communication among the Compamyependent registered public accounting firmaricial and senior management, the
internal auditor and the Board. The Audit Commigakities and responsibilities are embodied in itevr charter, which is evaluated
annually. The Audit Committee’s charter was laseaded by the Board during August 2012 and is avigilan the Company’s Investor
Relations website dtttp://ir.tyson.com or in print to any shareholder who sends a requeByson Foods, Inc., Attention: Secretary, 2200
Tyson Parkway, Mail Stop CP004, Springdale, Arkan&2/62-6999.

Audit Committee of the Board of Directors

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

The following list is a summary of transactions wretg during fiscal year 2012, or that are curyeptoposed, (i) in which the
Company was or is to be a participant, (i) whée annual amount involved exceeds $120,000, aipéh(ivhich the Company’s NEOs,
directors, nominees, principal shareholders andra#iated parties had a direct or indirect malt@rtarest or which the Company has chosen
to voluntarily disclose.

1. The Company had an aircraft lease agreementiwibn Family Aviation, LLC, of which the Donald Tyson Revocable Trust (Mr.
John Tyson is one of the trustees), Mr. John Tysuhthe Randal W. Tyson Testamentary Trust werebmenduring fiscal year 2012.
During fiscal year 2012, the Company made aggregase payments to Tyson Family Aviation, LLC 068200 plus an amount for
personal property taxes. The aircraft is not sesgestifrom other personal property at the aircidtlity for personal property tax purposes;
however, the Company estimates the personal protzextfor the aircraft is $108,648. During fiscalay 2012, the plane was sold by Tyson
Family Aviation, LLC and the Company now leasesdlreraft from the third party buyer who has ndleffion with the Company.

2. The Company has agreements with an entity fotahse of wastewater treatment plants that sechiogen processing facilities
owned by the Company in Nashville, Arkansas andnggdale, Arkansas. During fiscal year 2012 intey@sithe lessor entity were owned by
the following persons: the Donald J. Tyson Revoedblst (of which Mr. John Tyson is one of the tees); Berry Street Waste Water
Treatment Plant, LP (of which the Tyson LimitedtRarship (“TLP”) owns 90%); Carla Tyson (siste\f. John Tyson), Cheryl Tyson
(sister of Mr. John Tyson), and Joslyn J. Caldwsison (sister of Mr. John Tyson). Aggregate leasgpents made by the Company during
fiscal year 2012 with respect to the Nashville lfacivere $687,500 plus $12,217 for property taatigbutable to the treatment plant.
Aggregate lease payments made by the Company diseal year 2012 with respect to the Springdatalifg were $412,500 plus an amount
for property taxes; however, for property tax pagmthe treatment plant is not segregated fromrbeessing facility and, as such, the
amount of property tax attributable to the treathpant is not known.

All related party transactions described above Hmen reviewed by the Governance Committee, whishdetermined that the
transactions are fair to the Company. This revigpically entails the receipt of appraisals or otildormation from independent third parties
which are utilized in the Governance Committeetedaination of fairness. The Board does not haseparate written policy regarding the
review and approval of related party transactibtmvever, our Governance Committee charter reqtiiraisthe Governance Committee
review and approve all transactions with relateg@es as may be required to be disclosed by tles nflthe SEC. The Governance
Committee is responsible for determining wheth@hsuansactions are fair to the Company. Direcanic executive officers are specifically
asked to disclose such transactions in our annwatfrs and Officers Questionnaire.

In addition to the SEC requirements regarding eelgtarty transactions, the Company has agreednhainnection with the settlement
on April 8, 2008 of certain shareholder litigatistyledIn re Tyson Foods, Inc. Consolidated Shareholder Litigation , it will not engage in any
new related party transactions with the TLP, MrnOgson, any spouse, child, grandchild, pareniting of Mr. Don Tyson, or any NEO
unless prior to entry of any such transaction th@®been a unanimous finding by the Governancen@tbee that either (a) reasonably
equivalent transactions on reasonably equivalentg@re not available from third parties who areretated parties, or (b) special or exigent
circumstances exist which would not make it prattor desirable under the circumstances to invatithe availability of third party options.
These additional requirements do not apply to€kted party transactions already existing or atelduring part or all of calendar year 2007,
or (b) renewals of any transactions between thefamy and any such related parties already existirig place during part or all of calendar
year 2007
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company’s directors and executive officers thiedbeneficial owners of more than ten percenhefGompany’s shares are required
to file under the Securities Exchange Act of 198dorts of ownership and changes of ownership WEhSEC. Based solely on information
provided to the Company by individual directors axécutive officers and the beneficial owners ofentban ten percent of the Company’s
shares, the Company believes that during fiscal 842 and prior fiscal years, all filing requiremte applicable to directors and executive
officers have been complied with in a timely manmesicept that a Form 4 for Curt Calaway to repadsdricted stock grant awarded in
connection with his appointment as Senior Vice idsrg and Controller of the Company was filed late.

SHAREHOLDER PROPOSALS

It is currently anticipated that the 2014 Annualédlieg of Shareholders (“2014 Annual Meeting”) vii#t held on January 31, 2014.
Proposals of shareholders intended to be presantee 2014 Annual Meeting must be received byGbmpany’s corporate secretary at the
Company'’s executive office on or before August2XB13 in order to be eligible for inclusion in ther@pany’s Proxy Statement and form of
proxy. To be so included, a proposal must also ¢pmyjth all applicable provisions of Rule 14aunder the Securities Exchange Act of 1¢

Additionally, the Company'’s by-laws provide that Bmy shareholder business to be brought beforeansidered at an annual meeting
by a shareholder, the shareholder must providé/etedr mail notice thereof to the corporate seasebdf the Company at the principal
executive office of the Company (and the corposaieretary must receive such notice) not less tbaays nor more than 100 days prior to
the date of such annual meeting. To be timely toppses of the 2014 Annual Meeting, the notice rhasteceived by the Company’s
corporate secretary at the Company'’s executive®in or before November 17, 2013, but in no eeariter than October 23, 2013.

SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties maytaiomemunications to individual directors, includitige Lead Independent Director, a
Board committee, the nomanagement directors as a group or the Board dmkewby addressing the communication to the namigidual,
the committee, the nomanagement directors as a group or the Board d®kewc/o Tyson Foods, Inc., Attention: SecretaBQ0 Don Tysol
Parkway, Mail Stop CP004, Springdale, Arkansas 225%09.

EXPENSES OF SOLICITATION

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

ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder or othtarésted persons, the Company will furnish a cdphe@ Company’s Annual Report
on Form 10-K for the fiscal year ended SeptembefR%2, as filed with the SEC, including the finmhstatements and schedules thereto.
The written request should be sent to the corpaatectary, at the Company’s executive office. Whiten request must state that as of
December 3, 2012, the person making the requesawaseficial owner of capital stock of the Compdnyaddition, the Company’s Annual
Report on Form 1@ for the fiscal year ended September 29, 2012udhig the financial statements and schedules theisavailable on tr
Company’s Investor Relations websitéhtip://ir.tyson.com.
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HOUSEHOLDING OF PROXY MATERIALS

The Company has adopted a procedure called “holdgirgd which the SEC has approved. Under this ptace, the Company is
permitted to deliver a single copy of the proxy enetls to multiple shareholders who share the saadleess unless the Company has receivec
contrary instructions from one or more of the shalders. If the Company has not received such aontnstructions, then shareholders
receiving a single copy of the Company’s proxy mate are deemed to have consented to householtg procedure reduces the
Company’s printing and mailing costs. Shareholaérs participate in householding will continue todide to access and receive separate
proxy cards or voting instruction forms. Upon weittor oral request, the Company will promptly detia separate copy of the proxy mate
to any shareholder at a shared address to whicBdhgpany delivered a single copy of any of thessudeents. To request additional copies
of any of these documents, please submit your stqaehe Company in writing at the address, ocdiling the phone number, provided
below.

If you would like to revoke your consent to houddirg and in the future receive your own set ofqyraaterials, or if your household
is currently receiving multiple copies of the praxyaterials and you would like in the future to rigeenly a single set of proxy materials at
your address, you may be able to do so by contattia corporate secretary by mail at 2200 Don Tygarkway, Mail Stop CPOO.
Springdale, Arkansas 72762-6999, or by calling J48D-4524, and providing your name, the name ofi @d your brokerage firms or banks
where your shares are held, and your account niem8aareholders who hold shares in “street namg”aoatact their brokerage firm, bank,
broker-dealer or other similar organization to mesfuinformation about householding.

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

By Order of the Board of Directors

R. Read Hudson
Secretary

December 21, 2012
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APPENDIX A

TYSON FOODS, INC.
2000 STOCK INCENTIVE PLAN
(As Amended and Restated as of February 1, 2013)

SECTION 1—DEFINITIONS

1.1 Definitions. Whenever used herein, the masculine pronourbeitleemed to include the feminine, and the singalarclude the
plural, unless the context clearly indicates otheewand the following capitalized words and phsee® used herein with the meaning
thereafter ascribed:

(a) “ Affiliate " means (i) any Subsidiary; (ii) an entity that dibgor through one or more intermediaries contr@s;ontrolled by
or is under common control with the Company, asmeined by the Company; or (3) any entity in whilse Company has such a
significant interest that the Company determinatiduld be deemed an “Affiliate”, as determinethi@ sole discretion of the Company.

(b) “ Board of Directors means the board of directors of the Company.

(c) “ Change in Contrd! except as may otherwise be explicitly specifiediStock Incentive Agreement or Stock Incentive
Program, means any one of the following events whiay occur after the date hereof:

(1) the acquisition by any individual, entity orrtgip,” within the meaning of Section 13(d)(3) orcBen 14(d)(2) of the
Exchange Act (a “Person”), of beneficial ownersfvifthin the meaning of Rule 13d-3 promulgated urttierExchange Act) of
voting securities of the Company where such actijptiscauses any such Person to own twenty-fivegren@5%) or more of the
combined voting power of the then outstanding \@8ecurities then entitled to vote generally inglextion of directors (the
“Outstanding Voting Securities”); provided, howeyveirat for purposes of this Section, the followsiwll not be deemed to result
in a Change in Control, (i) any acquisition dirgdtom the Company, unless such a Person subsdgaequires additional shar
of Outstanding Voting Securities other than from @ompany, in which case any such subsequent dauishall be deemed to
be a Change in Control; or (ii) any acquisitiondmy employee benefit plan (or related trust) spmetsor maintained by the
Company or any corporation controlled by the Conypan

(2) a merger, consolidation, share exchange, caatibim reorganization or like transaction involvithg Company in which
the stockholders of the Company immediately prosuch transaction do not own at least fifty per¢@%) of the value or votir
power of the issued and outstanding capital stb¢ckeoCompany or its successor immediately aftehgrtansaction;

(3) the sale or transfer (other than as securitytfe Company’s obligations) of more than fifty gemt (50%) of the assets of
the Company in any one transaction or a serieslafad transactions occurring within a one (1) yesaiod in which the Compan
any corporation controlled by the Company or tloeldtolders of the Company immediately prior to tf@saction do not own at
least fifty percent (50%) of the value or votingnmy of the issued and outstanding equity securitiébe acquiror immediately
after the transaction;

(4) the sale or transfer of more than fifty perc@t9s) of the value or voting power of the issuad autstanding capital
stock of the Company by the holders thereof in @my transaction or a series of related transactioosrring within a one (1) ye
period in which the Company, any corporation cdfetbby the Company or the stockholders of the Camypmmediately prior t
the transaction do not own at least fifty perc&¢) of the value or voting power of the issued antstanding equity securities
the acquiror immediately after the transaction;

(5) within any twelvemonth period the persons who were directors ofxbmpany immediately before the beginning of ¢
twelve-month period (the “Incumbent Directors”) Bltease to constitute at least a majority of tlo@fl of Directors; provided
that no director whose initial assumption of
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office is in connection with an actual or threatedection contest (as such terms are used in Rldell of Regulation 14A
promulgated under the Exchange Act) relating toefleetion of directors of the Company shall be degto be an Incumbent
Director; or

(6) the dissolution or liquidation of the Company;

provided, however, that with respect to any Staalehtive subject to the time and form of paymelgs€ode Section 409A and which
provides for payment due to a Change in Contrahdi@e in Control” shall mean “a change in ownershipffective control of the
corporation, or in the ownership of a substantatipn of the assets of a corporation” as defite@dde Section 409A (as may be
modified under the Stock Incentive Agreement occktmcentive Program and as permitted by Code &edtd9A).

(d) “ Code” means the Internal Revenue Code of 1986, as asaend

(e) “ Committe€’ means the committee appointed by the Board oé@ars to administer the Plan. The Board of Dinecéhall
consider the advisability of whether the memberthefCommittee shall consist solely of at least tmembers of the Board of Directors
who are both “outside directors” as defined in BreReg. § 1.162-27(e) as promulgated by the Ink&teaenue Service, “non-employee
directors” as defined in Rule 16b-3(b)(3) as prayatéd under the Exchange Act, and if applicabley satisfy the independence
requirements of the national securities exchangebtonally recognized quotation or market systenwbich the Stock is then traded.
Notwithstanding the foregoing, with respect to tbawentives granted by an officer or officers loé tCompany and/or the Chairperson
of the Committee pursuant to Section 2.3(b), therf@ittee” as used in the Plan shall mean suchesffic officers and/or such
Chairperson, unless the context would clearly iatdiotherwise.

(fH “ Company” means Tyson Foods, Inc., a Delaware corporation.

(9) “ Disability " unless otherwise defined by the Committee inajpplicable Stock Incentive Agreement or Stock Iiiven
Program, has the same meaning as provided in tigetérm disability plan or policy maintained oraifplicable, most recently
maintained, by the Company or, if applicable, affjliate of the Company for the Participant. If famg-term disability plan or policy
was ever maintained on behalf of the Participanif the determination of Disability relates to baeentive Stock Option, Disability
means that condition described in Code Section)@®(eas amended from time to time. In the everd dispute, the determination of
Disability will be made by the Committee and wi# bupported by advice of a physician competertigratea to which such Disability
relates. Notwithstanding the foregoing, with reggeany Stock Incentive subject to the time amthfof payment rules Code
Section 409A and which provides for payment dua Risability, “Disability” shall mean “disabilityas defined in Code Section 409A
(as may be modified under the Stock Incentive Agreet or Stock Incentive Program and as permitte@dye Section 409A).

(h) “ Exchange Act means the Securities Exchange Act of 1934, asdetefrom time to time.
(i) “ Exercise Price€ has the meaning ascribed to it in Section 3.2(a).

() “ Eair Market Value” with regard to a date means the closing priogtath Stock shall have been sold on that date etabt
trading date prior to that date as reported byN@e York Stock Exchange and published in The Wak& Journal

(k) “ Incentive Stock Optiofi means an incentive stock option contemplatedhieyprrovisions of Code Section 422 or any
successor thereto.

() “ Nonqualified Stock Optiori means an option that is not designated as, @ratise intended to be, an Incentive Stock Option.
(m) “ Option” means a Nonqualified Stock Option or an Incenfeck Option.

(n) “ Other StockBased Award means a Stock Incentive described in Section Zdhhs a value that is derivative of the valus
determined by reference to a number of shares afet@rmined by reference to dividends payableStock and may be settled in cash
or in Stock. Other Stock-Based Awards may incluole,not be limited to, grants of Stock, grantsights to receive Stock in the future,
or dividend equivalent rights.
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(o) “ Over 10% Ownet means an individual who at the time an IncentiveeEOption is granted owns Company stock posse
more than 10% of the total combined voting powethef Company or one of its Subsidiaries, determimedpplying the attribution
rules of Code Section 424(d).

(p) “ Participant’ means an individual who receives a Stock Incentiereunder; provided, however, that for purpo$es o
delivering Stock Incentives to persons locatedhaWnited Kingdom, only an employee who is on thgrpll and performs duties as a
bona fide employee of a United Kingdom-registerdfiliAte shall be eligible to be a Participant hemeer.

(q) “ Performance Goalsmeans the measurable performance objectivesyif @stablished by the Committee for a Performance
Period that are to be achieved with respect tmak3ncentive granted to a Participant under tlamPPerformance Goals may be
described in terms of Company-wide objectives deims of objectives that are related to performarfche division, Affiliate,
department or function within the Company or anilfsie in which the Participant receiving the Stdokentive is employed or on
which the Participant’s efforts have the most iaflue. The achievement of the Performance Goalklisstad by the Committee for any
Performance Period will be determined without regarthe effect on such Performance Goals of aquiaition or disposition by the
Company of a trade or business, or of substantillgf the assets of a trade or business, dutiag’erformance Period and without
regard to any change in accounting standards bFittencial Accounting Standards Board or any sugmresntity. The Performance
Goals established by the Committee for any Perfooaderiod under the Plan will consist of one orevaf the following:

(1) earnings per share and/or growth in earningsipare in relation to target objectives, excludimg effect of extraordinai
or nonrecurring items;

(2) operating cash flow and/or growth in operatiagh flow in relation to target objectives;
(3) cash available in relation to target objectives

(4) net income and/or growth in net income in tielato target objectives, excluding the effect xtraordinary or
nonrecurring items;

(5) revenue and/or growth in revenue in relatiotatget objectives;

(6) total shareholder return (measured as the ¢bthie appreciation of, and dividends declaredtlom Stock) in relation to
target objectives;

(7) return on invested capital in relation to tdrgigjectives;

(8) return on shareholder equity in relation tgédrobjectives;

(9) return on assets in relation to target objesjv

(10) return on common book equity in relation tay& objectives;

(11) operating income in relation to target objees:

(12) EBIT, EBITDA or EBITDAR in relation to targeibjectives; or

(13) Company stock price performance as comparaihstga peer group of companies selected by thenGbes; or

(14) any combination of the foregoing.

If the Committee determines that, as a resultafange in the business, operations, corporatetsteuor capital structure of the

Company, or the manner in which the Company comrdtebusiness, or any other events or circumstarice Performance Goals are no
longer suitable, the Committee may in its discretivodify such Performance Goals or the relatedmmini acceptable level of achievement,

in whole or in part, with respect to a period as @ommittee deems appropriate and equitable, exdsgae such action would result in the
loss of

A-3



Table of Contents

the otherwise available exemption of the Stock mtize under Section 162(m) of the Code. In sucle cde Committee will not make any
modification of the Performance Goals or minimuroegtable level of achievement.

() “ Performance Perioimeans, with respect to a Stock Incentive, a peobtime within which the Performance Goals relgti
to such Stock Incentive are to be measured. THerRsnce Period will be established by the Committethe time the Stock Incentive
is granted.

(s) “ Plan” means the Tyson Foods, Inc. 2000 Stock IncerRia@.

(t) “ Separation from Serviceshall mean a termination of a Participant’s enyptent or other service relationship with the
Company, subject to the following requirements:

(1) in the case of a Participant who is an emplafdbe Company, a termination of the Participartigployment where
either (i) the Participant has ceased to perforgnsamvices for the Company and all affiliated comipa that, together with the
Company, constitute the “service recipient” witktie meaning of Code Section 409A (collectively, 18ervice Recipient”) or
(ii) the level of bona fide services the Participparforms for the Service Recipient after a gidate (whether as an employee or
as an independent contractor) permanently decréaselsiding a decrease as a result of military deaick leave, or other bona
fide leave of absence if the period of such leameschot exceed six months, or if longer, so lonthadarticipant retains a right to
reemployment with the Service Recipient under gliegble statute or by contract) to no more thaertty percent (20%) of the
average level of bona fide services performedterService Recipient (whether as an employee ardapendent contractor) ov
the immediately preceding 36-month period (or thiefderiod of service if the Participant has beeovjiling services to the
Service Recipient for less than 36 months); or

(2) in the case of a Participant who is an indepahdontractor engaged by the Service Recipietet;naination of the
Participant’s service relationship with the Servieecipient where (i) the contract (or in the caSmore than one contract, all
contracts) under which services are performedher3ervice Recipient expires, if the expirationstitutes a good-faith and
complete termination of the contractual relatiopslor (ii) with respect to amounts payable to thetieipant under a Stock
Incentive upon the termination of the independemtiactor’s relationship with the Service Recipjerd amount will be paid to
the Participant before a date that is at leastvsvél2) months after the day on which the conteapires under which the
Participant performs services for the Service Renip(or, in the case of more than one contratsualh contracts expire) and no
amount payable to the Participant on that dateasiilally be paid to the Participant if, after ehepiration of the contract (or
contracts) and before that date, the Participaribpas services for the Service Recipient as arppeaident contractor or an
employee; or

(3) in any case, as may otherwise be permittedru@dde Section 409A.
(u) “ Stock” means the Company’s Class A $.10 par value comsimek.
(v) “ Stock Appreciation Right means a stock appreciation right described irtiGe®d.3.

(w) “ Stock Incentive Agreemefitmeans an agreement between the Company and apantior other documentation evidenc
an award of a Stock Incentive.

(x) “ Stock Incentive Prograrhmeans a written program established by the Cotemipursuant to which Stock Incentives are
awarded under the Plan under uniform terms, camditand restrictions set forth in such written paog

(y) “ Stock Incentive$ means, collectively, Options, Stock AppreciatiRights, and Other Stock-Based Awards.

() “ Subsidiary’ means any corporation (other than the Compangninnbroken chain of corporations beginning whit t
Company if, with respect to Incentive Stock Opticaisthe time of the granting of the
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Option, each of the corporations other than thiedagporation in the unbroken chain owns stock pssieig 50% or more of the total
combined voting power of all classes of stock ie ofithe other corporations in the chain.

(aa) “_Termination of Employmefitmeans the termination of the employee-employktienship between a Participant and the
Company and its Affiliates, regardless of wheth@resance or similar payments are made to the Retitfor any reason, including, |
not by way of limitation, a termination by resigioat, discharge, death, Disability or retiremente T@ommittee will, in its absolute
discretion, determine the effect of all matters godstions relating to a Termination of Employmémtjuding, but not by way of
limitation, the question of whether a leave of altgeconstitutes a Termination of Employment.

SECTION 2—THE STOCK INCENTIVE PLAN

2.1 Purpose of the Plamhe Plan is intended to (a) provide incentivefficers, employees, directors, consultants androgbrvice
providers of the Company and its Affiliates to atlate their efforts toward the continued succesh®iCompany and to operate and manage
the business in a manner that will provide forltreg-term growth and profitability of the Compartp) encourage stock ownership by
officers, employees, directors, consultants andragbrvice providers by providing them with a me@nacquire a proprietary interest in the
Company, acquire shares of Stock, or to receivepemsation which is based upon appreciation in #heevof Stock; and (c) provide a means
of obtaining, rewarding and retaining such key perel.

2.2 Stock Subject to the Plasubject to adjustment in accordance with Sedi@n 90,000,000 shares of Stock (the “Maximum Plan
Shares”) are hereby reserved exclusively for issg@ursuant to Stock Incentives, all or any of Whitay be pursuant to any one or more
Stock Incentives, including without limitation, keative Stock Options. At no time may the Companyehautstanding Stock Incentives and
shares of Stock issued in respect of Stock Incestiinder the Plan in excess of the Maximum PlanmeSh&hares of Stock shall not be
deemed to have been issued pursuant to the Plamasipect to any portion of an award that is sitlecash. The shares of Stock attributable
to the nonvested, unpaid, unexercised, unconvertetherwise unsettled portion of any Stock Inognthat is forfeited or cancelled or
expires or terminates for any reason without beogmested, paid, exercised, converted or othersastéed in full will again be available for
purposes of the Plan. For purposes of determitiagitimber of shares of Stock issued upon the esemeettlement or grant of a Stock
Incentive under this Section, any shares of Stottkheld to satisfy tax withholding obligations tietExercise Price shall be considered is
under the Plan.

2.3 Administration of the Plan

(a) The Plan is administered by the Committee. Tmmittee has full authority in its discretion tetermine the officers,
employees, directors, consultants and service geosiof the Company or its Affiliates to whom Stdrkentives will be granted and t
terms and provisions of Stock Incentives, subje¢he Plan. Subject to the provisions of the Plae,Committee has full and conclusive
authority to interpret the Plan; to prescribe, athend rescind rules and regulations relating tdPtlam; to determine the terms and
provisions of the respective Stock Incentive Agreeta and to make all other determinations necessaaglvisable for the proper
administration of the Plan. The Committeeeterminations under the Plan need not be unifmdhmay be made by it selectively am
persons who receive, or are eligible to receivgrde/under the Plan (whether or not such persensimilarly situated). The
Committee’s decisions are final and binding orPaltticipants.

(b) Notwithstanding any other provision of this ®léhe Board of Directors may by resolution auth@idne or more officers of tl
Company and/or the Chairman of the Committee torgdmor more of the following: (1) designate indivads (other than officers or
directors of the Company or any Affiliate who awmbjgct to Section 16 of the Exchange Act) to reeé&tock Incentives under the
Plan; (2) determine the number of shares of Stablest to such Stock Incentives; provided howetreat the resolution shall specify -
total number of shares of Stock that may be grasbject to such Stock
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Incentives; (3) interpret the provisions of a Sttméentive Agreement or Stock Incentive Progrand aor (4) determine the treatment
of Stock Incentives upon a Termination of Employim@nSeparation from Service.

2.4 Eligibility and Limits. Stock Incentives may be granted only to officeraployees, directors, consultants and other sepriavider:
of the Company or any Affiliate of the Company; yiced, however, that an Incentive Stock Option roaly be granted to an employee of
the Company or any Subsidiary. In the case of lticeiStock Options, the aggregate Fair Market Vétietermined as at the date an
Incentive Stock Option is granted) of Stock withpect to which stock options intended to meet élgeirements of Code Section 422 bect
exercisable for the first time by an individual iohgr any calendar year under all plans of the Compaend its Subsidiaries may not exceed
$100,000; provided further, that if the limitatisnexceeded, the Incentive Stock Option(s) whiakseghe limitation to be exceeded will be
treated as Nonqualified Stock Option(s). Notwithsliag any of the foregoing to the contrary, forgmses of delivering Stock Incentives to
persons located in the United Kingdom, only an exygé who is on the payroll and performs duties bsrea fide employee of a United
Kingdom-registered Affiliate shall be eligible te la Participant hereunder.

SECTION 3—TERMS OF STOCK INCENTIVES

3.1 Terms and Conditions of All Stock Incentives

(a) The number of shares of Stock as to which ak3tacentive may be granted will be determinedhsy Committee in its sole
discretion, subject to the provisions of Secticha&s to the total number of shares available fangrunder the Plan and subject to the
limits on Options, Stock Appreciation Rights anHestStock Incentives as described in the follovsagtence. To the extent required
under Section 162(m) of the Code and the regulatibareunder for compensation to be treated agigdgberformance-based
compensation, the maximum number of shares of Stattkrespect to which (1) Options, (2) Stock Appation Rights and (3) Other
Stock-Based Awards that are not settled in casth@@xtent they are granted with the intent thay tyualify as performance-based
compensation under Section 162(m) of the Code) Imeagranted during any calendar year to any emploegenot exceed 1,000,000,
subject to adjustment in accordance with Secti@rafid the maximum aggregate dollar amount thatlmegyaid in any calendar year to
any employee with respect to Other Stock-Based Asvttrat are payable in cash may not exceed FivieohliDollars ($5,000,000). In
applying this limitation, if an Option or Stock Amgeiation Right, or any portion thereof, grantedtoemployee is cancelled or repriced
for any reason, then the shares of Stock attribeit@bsuch cancellation or repricing either shalitinue to be counted as an outstanding
grant or shall be counted as a new grant of stedr8tock, as the case may be, against the affectgdoyee’s 1,000,000 share limit for
the appropriate calendar year.

(b) Each Stock Incentive will either be evidencgdalStock Incentive Agreement in such form and aimimg such terms,
conditions and restrictions as the Committee magrdene to be appropriate, including without lintik@, Performance Goals or other
performance criteria, if any, that must be achieaga condition to vesting or settlement of theStacentive, or be made subject to
terms of a Stock Incentive Program, containing gectms, conditions and restrictions as the Committay determine to be appropri
including without limitation, Performance Goalsather performance criteria, if any, that must bieieeed as a condition to vesting or
payment of the Stock Incentive. Each Stock Incenfigreement or Stock Incentive Program is subjetié terms of the Plan and any
provisions contained in the Stock Incentive Agreehme Stock Incentive Program that are inconsisiétit the Plan are null and void.
Performance Goals, if any, shall be establishedrbefventy-five percent (25%) of the Performancedeehas elapsed, but in no event
later than within ninety (90) days after the fidsty of a Performance Period. At the time any Peréoce Goals are established, the
outcome as to whether the Performance Goals witheemust be substantially uncertain. If any Penfmce Goals are established as a
condition to vesting or settlement of a Stock Irts@nand such Performance Goal is not based sotethe increase in the Fair Market
Value of the Stock, the Committee shall certifyiriting that the applicable Performance Goals werfact satisfied before such Stock
Incentive is vested or settled, as applicable. Exolk Incentive
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Agreement or Stock Incentive Program is subjethéoterms of the Plan and any provisions containdlde Stock Incentive Agreement
or Stock Incentive Program that are inconsistett trie Plan are null and void. To the extent a lStocentive is subject to Performar
Goals with the intent that the Stock Incentive tituie performance-based compensation under Cocio8e162(m), the Committee
shall comply with all applicable requirements un@ede Section 162(m) and the rules and regulapoosulgated thereunder in
granting, modifying, and settling such Stock InoemtThe Committee may, but is not required tajcttire any Stock Incentive so as to
qualify as performance-based compensation undee Sedtion 162(m).

(c) The date a Stock Incentive is granted will e date on which the Committee has approved thestand conditions of the
Stock Incentive and has determined the recipieth®fStock Incentive and the number of shares eoMay the Stock Incentive, and has
taken all such other actions necessary to comgiletgrant of the Stock Incentive.

(d) Any Stock Incentive may be granted in connectigth all or any portion of a previously or conteonaneously granted Stock
Incentive. Exercise or vesting of a Stock Incentivented in connection with another Stock Incenthay result in a pro rata surrender
or cancellation of any related Stock Incentivespecified in the applicable Stock Incentive Agreatra Stock Incentive Program.

(e) Unless otherwise permitted by the CommitteeciStncentives are not transferable or assignatde as provided in this
Section. Following a Participant’s death, Stockelmives shall be transferred or assigned to thégbated Beneficiary; or if the
Participant does not have a Designated Beneficiarthe Participant’s surviving spouse; or if tretiRipant is unmarried, to the
Participant’s estate. Notwithstanding the foregpthg Committee shall not permit Incentive Stocki@ps to be transferred or assigned
except by will or by the laws of descent and disttion governing the State in which the Participaas domiciled at the time of the
Participant’s death. Stock Incentives are exertésaturing the Participant’s lifetime, only by tRarticipant or by the legal
representative of the Participant. In the everithefdeath of the Participant, Stock Incentivesoatg exercisable by the Designated
Beneficiary; or if the Participant does not hav@esignated Beneficiary, by the Participant’s sungvspouse; or if the Participant is
unmarried, by the legal representative of the Biggint’'s estate if one is appointed within nin€@)(days of the Participastdeath; or |
no such legal representative is appointed, by ¢énsgm(s) taking under the laws of descent andilligion governing the State in which
the Participant was domiciled at the time of theiBi@ant’'s death. For purposes of this Sectior,Participant’s ‘Designated
Beneficiary’ is the beneficiary of the Participa@signated in writing in the manner and within tinge frame provided by the
Committee.

(f) After the date of grant of a Stock Incentiviee tCommittee may, in its sole discretion, modify ttrms and conditions of a
Stock Incentive, except to the extent that suchifitadion would be inconsistent with other provisgoof the Plan or would adversely
affect the rights of a Participant under the Stimdentive (except as otherwise permitted undePtlae or Stock Incentive) or would be
inconsistent with other provisions of the Plan.

3.2 Terms and Conditions of Optiong&ach Option granted under the Plan must be eg@tehy a Stock Incentive Agreement. At the
time any Option is granted, the Committee will detime whether the Option is to be an Incentive tOption described in Code Section ¢
or a Nonqualified Stock Option, and the Option mhestlearly identified as to its status as an ItigerStock Option or a Nonqualified Stock
Option. Incentive Stock Options may only be graritedmployees of the Company or any SubsidianthAttime any Incentive Stock Option
granted under the Plan is exercised, the Compalhpeventitled to legend the certificates represgnthe shares of Stock purchased pursuant
to the Option to clearly identify them as represanthe shares purchased upon the exercise ofcamtine Stock Option. An Incentive Stock
Option may only be granted within ten (10) yeaasrfrthe earlier of the date the Plan is adoptegpraved by the Company’s stockholders.

(a) Option Price Subject to adjustment in accordance with Sed&i@nand the other provisions of this Section 312,dxercise
price (the “Exercise Price”) per share of Stockchaisable under any Option must
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be as set forth in the applicable Stock Incentigeement, but in no event may it be less than #ieNfarket Value on the date the
Option is granted with respect to an Incentive E@ption. With respect to each grant of an Incen®tock Option to a Participant who
is an Over 10% Owner, the Exercise Price may nd¢sethan 110% of the Fair Market Value on the da¢ Option is granted.

(b) Option Term Any Incentive Stock Option granted to a Partiaipaho is not an Over 10% Owner is not exercisaltier the
expiration of ten (10) years after the date thei@ps granted. Any Incentive Stock Option grante@n Over 10% Owner is not
exercisable after the expiration of five (5) yeaiter the date the Option is granted. The terrmgfMonqualified Stock Option must be
as specified in the applicable Stock Incentive &grent.

(c) Payment Payment for all shares of Stock purchased putdoghe exercise of an Option will be made in &myn or manner
authorized by the Committee in the Stock Incenfigeeement or by amendment thereto, including, loaiimited to, cash or, if the
Stock Incentive Agreement provides, but in any caggect to such procedures or restrictions a€tramittee may impose:

(1) by delivery to the Company of a number of sharkeStock owned by the holder having an aggrelgateMarket Value ¢
not less than the product of the Exercise Pricdipligld by the number of shares the Participardgnds to purchase upon exercise
of the Option on the date of delivery;

(2) in a cashless exercise through a broker; or

(3) by having a number of shares of Stock withhtdd,Fair Market Value of which as of the date xdreise is sufficient to
satisfy the Exercise Price.

In its discretion, the Committee also may authofaehe time an Option is granted or thereaftemn@any financing to assist the
Participant as to payment of the Exercise Priceumh terms as may be offered by the Committeesidigicretion. Payment must be made at
the time that the Option or any part thereof isreised, and no shares may be issued or deliverea exercise of an option until full payment
has been made by the Participant. The holder @@ion, as such, has none of the rights of a stuldien.

(d) Conditions to the Exercise of an OptidBach Option granted under the Plan is exercidaplghom, at such time or times, or
upon the occurrence of such event or events, asdah amounts, as the Committee specifies in thekShcentive Agreement;
provided, however, that subsequent to the graahddption, the Committee, at any time before coteglermination of such Option,
may accelerate the time or times at which suchddptiay be exercised in whole or in part, includinghout limitation, upon a Change
in Control and may permit the Participant or anyeotdesignated person to exercise the Option,ypartion thereof, for all or part of
the remaining Option term, notwithstanding any jsmn of the Stock Incentive Agreement to the camtr

(e) Termination of Incentive Stock OptiofwVith respect to an Incentive Stock Option, in évent of Termination of Employment
of a Participant, the Option or portion thereofdchiey the Participant which is unexercised will egpterminate, and become
unexercisable no later than the expiration of tifBenonths after the date of Termination of Emptent; provided, however, that in
case of a holder whose Termination of Employmentis to death or Disability, one (1) year will havstituted for such three (3) month
period; provided, further that such time limits m@gyexceeded by the Committee under the termseajrémt, in which case, the
Incentive Stock Option will be a Nonqualified Std@ltion if it is exercised after the time limitsathwould otherwise apply. For
purposes of this Subsection (e), Termination of Eyment of the Participant will not be deemed todaccurred if the Participant is
employed by another corporation (or a parent osislidry corporation of such other corporation) whitas assumed the Incentive St
Option of the Participant in a transaction to whixtde Section 424(a) is applicable.

(f) Special Provisions for Certain Substitute OptioNotwithstanding anything to the contrary in tBisction 3.2, any Option
issued in substitution for an option previouslyuis by another entity, which substitution occursannection with a transaction to
which Code Section 424(a) is applicable, may
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provide for an exercise price computed in accordamith such Code Section and the regulations timeleuand may contain such other
terms and conditions as the Committee may prestoilbause such substitute Option to contain adyhaampossible the same terms and
conditions (including the applicable vesting ananti@ation provisions) as those contained in thevipresly issued option being replaced
thereby.

(g9) No Reload GrantsOptions shall not be granted under the Plan isicieration for and shall not be conditioned ugan t

delivery of shares of Stock to the Company in paynoé the exercise price and/or tax withholdingigéfion under any other option
held by a Participant.

(h) No Repricing Except as provided in Section 5.2, without therapal of the Company’s stockholders the Exercisechof an
Option may not be reduced, directly or indirecéfter the grant of the Option, including any sudenof the Option in consideration of,
or in exchange for: (1) the grant of a new Optiamihg an Exercise Price below that of the Optiaat thas surrendered; (2) Stock;

(3) cash; or (4) any other Stock Incentive.

3.3 Terms and Conditions of Stock Appreciation Riglitach Stock Appreciation Right granted under tlam Phust be evidenced by a
Stock Incentive Agreement. A Stock AppreciationtRigntitles the Participant to receive the excégé)ahe Fair Market Value of a specifi
or determinable number of shares of the Stockeatithe of payment or exercise over (2) a speciiedeterminable price which, in the case
of a Stock Appreciation Right granted in connectiath an Option, may not be less than the Exereisee for that number of shares subject
to that Option. A Stock Appreciation Right grantacconnection with a Stock Incentive may only bereised to the extent that the related
Stock Incentive has not been exercised, paid @ratke settled.

(a) Settlement Upon settlement of a Stock Appreciation Righe¢, @ompany must pay to the Participant the appieniat cash o
shares of Stock (valued at the aggregate Fair Maf&keie on the date of payment or exercise) asigealvin the Stock Incentive
Agreement or, in the absence of such provisioth@a€ommittee may determine.

(b) Conditions to ExerciseEach Stock Appreciation Right granted under tlam 5 exercisable or payable at such time or times
or upon the occurrence of such event or eventsirasdch amounts, as the Committee specifies irbthek Incentive Agreement;
provided, however, that subsequent to the graat®tbck Appreciation Right, the Committee, at dmetbefore complete termination
such Stock Appreciation Right, may accelerateithe br times at which such Stock Appreciation Rigaty be exercised or paid in
whole or in part.

(c) No Repricing or BuyoutsExcept as provided in Section 5.2, without thprapal of the Companyg’stockholders, the price o
Stock Appreciation Right may not be reduced, diyeat indirectly, after the grant of the Stock Appiation Right, including any
surrender of the Stock Appreciation Right in corsadion of, or in exchange for: (1) the grant ofeav Stock Appreciation Right having
a price below that of the Stock Appreciation Ritjtet was surrendered; (2) Stock; (3) cash, oriig)aher Stock Incentive.

3.4 Terms and Conditions of Other Steégased Awards An Other Stock-Based Award shall entitle the iego@nt to receive, at a
specified future date, payment of an amount equalltor a portion of any of the following: (i) aimber of, or the value of, a specified or
determinable number of shares of Stock grantedh&yCommittee, (ii) a percentage or multiple of takue of a specified number of shares of
Stock determined by the Committee, or (iii) dividezguivalents on a specified, or a determinablebwmipror a percentage or multiple of a
specified number, of shares of Stock determinethByCommittee. At the time of the grant, the Coneritmust determine the specified
number of shares of Stock or the percentage ornpteitbf the specified number of shares of Stocknag be applicable; and the Performance
Goals or other performance criteria, if any, apggiie to the determination of the ultimate paymette of the Other StocBRased Award. Th
Committee may provide for an alternate percentageudtiple under certain specified conditions.

(a) Payment Payment in respect of Other Stock-Based Awardsmeanmade by the Company in cash or shares of Suadked at
Fair Market Value as of the date payment is owsd)ravided in the applicable Stock Incentive Agreatror Stock Incentive Program
or, in the absence of such provision, as the Cotaeinay determine.
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(b) Conditions to PaymentEach Other Stock-Based Award granted under thie $hall be payable at such time or times, or upon
the occurrence of such event or events, and in aounts, as the Committee may specify in the aplplé Stock Incentive Agreement
or Stock Incentive Program; provided, however, sutsequent to the grant of an Other Stock-Baseardwvthe Committee, at any time
before complete termination of such Other StockeBlasward, may accelerate the time or times at whigth Other Stock-Based
Award may be paid in whole or in part.

3.5 Treatment of Awards Upon Termination of Servi€xcept as otherwise provided by Plan Sectiore3.2hy award under this Plan
to a Participant who has experienced a Terminatid@mployment, Separation from Service, or termorabf some other service relationship
with the Company and its Affiliates may be canakllaccelerated, paid or continued, as providetiérapplicable Stock Incentive Agreement
or Stock Incentive Program, or, in the absencaiofrovision, as the Committee may determine.d@dréon of any award exercisable in the
event of continuation or the amount of any payntere under a continued award may be adjusted bgdinemittee to reflect the Participant’s
period of service from the date of grant throughdite of the Participant’s Termination of Employt&eparation from Service, or
termination of some other service relationshipumhsother factors as the Committee determinesedegant to its decision to continue the
award.

SECTION 4—RESTRICTIONS ON STOCK

4.1 Escrow of SharesAny certificates representing the shares of Stssled under the Plan will be issued in the Hp#it's name,
but, if the applicable Stock Incentive Agreemengtwck Incentive Program so provides, the shar&adk will be held by a custodian
designated by the Committee (the “Custodian”). Egmplicable Stock Incentive Agreement or Stock e Program providing for transfer
of shares of Stock to the Custodian may requirartidipant to complete an irrevocable stock powmranting the Custodian or the
Custodian’s designee as the attorney-in-fact ferRhrticipant for the term specified in the appileaStock Incentive Agreement or Stock
Incentive Program, with full power and authoritytive Participant’'s name, place and stead to trarefsign and convey to the Company any
shares of Stock held by the Custodian for suchidhgant, if the Participant forfeits the shares enthe terms of the applicable Stock Incer
Agreement or Stock Incentive Program. During theqgokthat the Custodian holds the shares subjetttiscSection, the Participant is entitled
to all rights, except as provided in the applicabieck Incentive Agreement or Stock Incentive Paograpplicable to shares of Stock not so
held. Any dividends declared on shares of Stoc bglthe Custodian must as provided in the appléc8bock Incentive Agreement or Stock
Incentive Program, be paid directly to the Partaipor, in the alternative, be retained by the Gdisnh or by the Company until the expiration
of the term specified in the applicable Stock IntenAgreement or Stock Incentive Program and shalh be delivered, together with any
proceeds, with the shares of Stock to the Partitipato the Company, as applicable.

4.2 Restrictions on TransfeiThe Participant does not have the right to makgeomit to exist any disposition of the shareStafck
issued pursuant to the Plan except as providdueifPtan or the applicable Stock Incentive Agreeme@tock Incentive Program. Any
disposition of the shares of Stock issued undePtha by the Participant not made in accordancle thiz Plan or the applicable Stock
Incentive Agreement or Stock Incentive Program baélvoid. The Company will not recognize, or hawe duty to recognize, any disposition
not made in accordance with the Plan and the agdg#cStock Incentive Agreement or Stock Incentik@gPam, and the shares so transferred
will continue to be bound by the Plan and the ayalie Stock Incentive Agreement or Stock Incenfivegram.
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SECTION 5—GENERAL PROVISIONS

5.1 Withholding. The Company must deduct from all cash distrimgionder the Plan any taxes required to be withiweli@deral, state
or local government. Whenever the Company proposésrequired to issue or transfer shares of Stwader the Plan or upon the vesting of
any Stock Incentive, the Company has the righetire the recipient to remit to the Company anamhsufficient to satisfy any federal,
state and local withholding tax requirements ptiothe delivery of any certificate or certificafes such shares or the vesting of such Stock
Incentive pursuant to such procedures as the Cdeemitay establish. A Participant may satisfy thialalding tax in cash, cash equivalents,
or, if and to the extent the applicable Stock InivenAgreement, Stock Incentive Program, or Comerifprocedure so provides, a Participant
may elect to have the number of shares of Stodk twereceive reduced by, or tender back to the gzom, the smallest number of whole
shares of Stock which, when multiplied by the Raarket Value of the shares of Stock, is sufficiensatisfy federal, state and local, if any,
tax withholding obligation arising from exercisepgayment of a Stock Incentive.

5.2 Changes in Capitalization; Merger; Liquidation

(a) The number and kind of shares of Stock resefmethe grant of Options, Stock Appreciation Rghhd Other Stock-Based
Awards; the number and kind of shares of Stockrveskfor issuance upon the exercise, settlemeastingg grant, or payment as
applicable, of each outstanding Option, Stock Apjatéon Right, and Other Stock-Based Award; therEise Price of each outstanding
Option; the specified number and kind of shareStotk to which each outstanding Stock AppreciaRaght and Other Stock-Based
Award pertains; the total number of shares of Stbekk may be subject to Stock Incentives grantedr®/or more officers of the
Company and/or the Chairperson of the Committeeptaximum number of shares as to which OptiongkSA@preciation Rights, and
other Stock Incentives may be granted to an employeing any calendar year; and the threshold pfigach Stock Appreciation
Right, shall be proportionately adjusted for anpmeiprocal transaction between the Company antidgtders of capital stock of the
Company that causes the per share value of thesb&tock underlying a Stock Incentive to chaisgeh as a stock dividend, stock
split, spinoff, rights offering, or recapitalizaticthrough a large, nonrecurring cash dividend (eaglfEquity Restructuring”).

(b) In the event of a merger, consolidation, reniggtion, extraordinary dividend, sale of substlhtiall of the Company’s assets,
other change in capital structure of the Compagydér offer for shares of Stock, or a Change int@grthat in each case does not
constitute an Equity Restructuring, the Committeymmake such adjustments with respect to Stocknthas and take such other
action as it deems necessary or appropriate, imgudithout limitation, the substitution of newosk incentives by the Company or by
a third party, the settlement of any Stock Incemtivcash or cash equivalents, the accelerati®@taafk Incentives, the removal of
restrictions on outstanding Stock Incentives, otttjustments to outstanding Stock Incentives otdhmination of outstanding Stock
Incentives in exchange for the cash value, if @eyermined in good faith by the Committee of theted and/or unvested portion of the
Stock Incentives, all as may be provided in thdiapple Stock Incentive Agreement or Stock IncemtRrogram or, if not expressly
addressed therein, as the Committee subsequenglygletermine in its sole discretion. The Committes/ralso use the Plan to assume
stock incentives not originally granted under tihenPAny adjustment pursuant to this Section 5.% pravide, in the Committee’s
discretion, for the elimination without paymentrdi®r of any fractional shares that might otherwiseome subject to any Stock
Incentive, but except as set forth in this Secti@y not otherwise diminish the then value of thecktincentive.

(c) Notwithstanding any other provision of this ®Pta the contrary, in taking any action pursuarStosection (a) or (b) with
respect to a Nonqualified Stock Option or a Stogipeciation Right, the Committee shall consider provisions of Code
Section 409A and the regulations thereunder theatequired to be followed as a condition of the tjlaadified Stock Option and the
Stock Appreciation Right not being treated as ttaagof a new Option or Stock Appreciation Rightaarhange in the form of payment.
Any adjustment described in the preceding sentareinclude a substitution in whole or in part tier equity securities of the issuer
in lieu of the shares of Stock that are subjeth&Stock Incentive.
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(d) The existence of the Plan and the Stock Ingeatgranted pursuant to the Plan shall not affeany way the right or power of
the Company to make or authorize any adjustmedfassification, reorganization or other changeasrcapital or business structure, any
merger or consolidation of the Company, any isfuebt or equity securities having preferencesririies as to the Stock or the
rights thereof, the dissolution or liquidation b&tCompany, any sale or transfer of all or any pfits business or assets, or any other
corporate act or proceeding.

5.3 Stock Incentives to Ned.S. Employees The Committee shall have the power and authtwigetermine which Affiliates shall be
covered by this Plan and which employees outsiddJthited States of America shall be eligible tatipgrate in the Plan. The Committee rr
adopt, amend or rescind rules, procedures or satspklating to the operation and administratiothefPlan to accommodate the specific
requirements of local laws, procedures, and presti@/ithout limiting the generality of the foregginthe Committee is specifically authori:
to adopt rules, procedures and sub-plans with pr@vs that limit or modify rights on death, disé@kibr retirement or on Separation from
Service or Termination of Employment; available Inoets of exercise or settlement of a Stock Incenpagment of income, social insurance
contributions and payroll taxes; the withholdinggedures and handling of any stock certificatestioer indicia of ownership which vary
with local requirements. The Committee may alsopadales, procedures or sub-plans applicable tbqpaear Affiliates or locations.

5.4 Cash AwardsThe Committee may, at any time and in its disengetgrant to any holder of a Stock Incentive tightrto receive, at
such times and in such amounts as determined bgdhamittee in its discretion, a cash amount whicimiended to reimburse such persol
all or a portion of the federal, state and locabime taxes imposed upon such person as a consequigthe receipt of the Stock Incentive or
the exercise of rights thereunder.

5.5 Compliance with Code

(a) Code Section 422All Incentive Stock Options to be granted hereamate intended to comply with Code Section 428, ah
provisions of the Plan and all Incentive Stock Opsi granted hereunder must be construed in suchenas to effectuate that intent.

(b) Code Section 409AEXxcept to the extent provided otherwise by then@ittee, Stock Incentives under the Plan are irgdrtd
satisfy the requirements of Section 409A of the €@hd the Treasury Department guidance and régusaissued thereunder) so as to
avoid the imposition of any additional taxes orqdéas under Code Section 409A. If the Committeteheines that a Stock Incentive,
Stock Incentive Agreement, Stock Incentive Progrpayment, distribution, deferral election, trangatbr any other action or
arrangement contemplated by the provisions of tae Rould, if undertaken, cause a Participant twbee subject to any additional
taxes or other penalties under Code Section 408 tinless the Committee provides otherwise, stmtk3ncentive, Stock Incentive
Agreement, Stock Incentive Program, payment, distion, deferral election, transaction or otheraacor arrangement shall not be
given effect to the extent it causes such resulttha related provisions of the Plan, Stock Incenfigreement, and / or Stock Incentive
Program will be deemed modified, or, if necessamgpended in order to comply with the requiremehtode Section 409A to the
extent determined appropriate by the Committeeairth case without the consent of or notice to #rédpant.

5.6 Right to Terminate Employment or Service Refship. Nothing in the Plan or in any Stock Incentive égment confers upon any
Participant the right to continue as an officerptoyee, director or service provider of the Compangny of its Affiliates or affect the right
of the Company or any of its Affiliates to termiadhe Participant’s employment or service relatigmst any time.

5.7 Nonalienation of Benefits Other than as specifically provided with regardhte death of a Participant, no benefit undeiPiaa
may be subject in any manner to anticipation, alilem, sale, transfer, assignment, pledge, encumbrar charge; and any attempt to do so
shall be void. No such benefit may, prior to retéipthe Participant, be in any manner liable fosuabject to the debts, contracts, liabilities,
engagements or torts of the Participant.
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5.8 Restrictions on Delivery and Sale of Sharegieinels. Each Stock Incentive is subject to the condittmat if at any time the
Committee, in its discretion, shall determine tthat listing, registration or qualification of theases covered by such Stock Incentive upon
any securities exchange or under any state ordeldav is necessary or desirable as a conditiar @f connection with the granting of such
Stock Incentive or the purchase or delivery of shdhereunder, the delivery of any or all sharesyant to such Stock Incentive may be
withheld unless and until such listing, registratar qualification shall have been effected. IEgistration statement is not in effect under the
Securities Act of 1933 or any applicable state stes laws with respect to the shares of Stockcpasable or otherwise deliverable under
Stock Incentives then outstanding, the Committeg require, as a condition of exercise of any Optioas a condition to any other delivery
of Stock pursuant to a Stock Incentive, that theti€pant or other recipient of a Stock Incentiepresent, in writing, that the shares received
pursuant to the Stock Incentive are being acqudwethvestment and not with a view to distributiand agree that the shares will not be
disposed of except pursuant to an effective regisin statement, unless the Company shall havévestan opinion of counsel that such
disposition is exempt from such requirement unberSecurities Act of 1933 and any applicable ftateirities laws. The Company may
include on certificates representing shares dedv@ursuant to a Stock Incentive such legendsriefeto the foregoing representations or
restrictions or any other applicable restrictiongesale as the Company, in its discretion, stehtdappropriate.

5.9 Listing and Legal Compliancé’he Committee may suspend the exercise or payofiemy Stock Incentive so long as it determines
that securities exchange listing or registratiogualification under any securities laws is reqgiie connection therewith and has not been
completed on terms acceptable to the Committee.

5.10_Termination and Amendment of the Pldihe Board of Directors at any time may amendoninate the Plan without stockholder
approval; provided, however, that the Board of Btioes may condition any amendment on the apprdvstockholders of the Company if
such approval is necessary or advisable with rédpeax, securities or other applicable laws. Notstermination or amendment without the
consent of the holder of a Stock Incentive may esblg affect the rights of the Participant undests8tock Incentive.

5.11 Stockholder ApprovalThe Plan must be submitted to the stockholdetkeCompany for their approval within twelve
(12) months before or after the adoption of thenhathe Board of Directors of the Company. If sagproval is not obtained, any Stock
Incentive granted hereunder will be void.

5.12 Choice of Law The laws of the State of Delaware govern the Rtathe extent not preempted by federal law, withreference to
the principles of conflict of laws.

IN WITNESS WHEREOF, the Company has executed tlis Bn this  day of , 2013.
TYSON FOODS, INC.

By:
Title:
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APPENDIX B

TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN
(As Amended and Restated as of February 1, 2013)

PURPOSE OF THE PLAN

The purpose of the Tyson Foods, Inc. Employee SRarkhase Plan (the “Plan”) is to provide the erygés of Tyson Foods, Inc.
(“Tyson”) and its Participating Affiliates a convient way to acquire shares of Tyson’s Class A Com@&mck through periodic investment
and thus maintain and stimulate employee intereité growth and profitability of Tyson by meansaofopportunity to share in a proprietary
interest in Tyson. The purpose of this amendmedtrastatement of the Plan is to incorporate atipaimendments to the Plan since it was
amended and restated as effective October 1, 2008 amendment and restatement is effective aglofiary 1, 2013, subject to the appr¢
by the shareholders of Tyson at the meeting sckddut the same date. In the event this restateisiant approved by the shareholders of
Tyson at such meeting, the Plan will continue fe@fas prior to this restatement.

ARTICLE |
Definitions

1.1 Affiliate . “Affiliate” shall include all whollyewned subsidiaries of Tyson and any other entiticiwmay be designated from time
time as such by the Board of Directors of Tyson.

1.2 Base Earnings‘Base Earnings” means the amount of regular galawages, including overtime payments and comioniss
payments, but does not include discretionary amddiscretionary performance incentive paymentstbemnirregular payments made by an
Employer to a Participant.

1.3 Committee “Committee” shall mean the administrative comeagtappointed by the Board of Directors of Tysonaoy out the
purposes of the Plan as set forth in Section Sdwbe

1.4 Effective Date The “Effective Date” of this Plan, as amended eeslated, is February 1, 2013.

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

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

1.7 Leave of Absence‘Leave of Absence” means absence from the astveice with Tyson or an Affiliate, with the permiisn of the
Employer, by reason of iliness, military servicefar any other reason as approved or allowed byEimployer’'s personnel policies. Such
Leave of Absence will not terminate an Eligible Hayee's Service, provided he returns to active @wplent at the expiration of his leave in
accordance with his Employer’s policy with respecpermitted absences. An Eligible Employee whaswige is terminated and who is
subsequently re-employed by Tyson or an Affiliai#, ior all purposes of the Plan, be consideretear employee as of the effective date of
his reemployment.
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1.8 Pay Period, PaydayPay Period” means the interval of a time for @han Eligible Employee regularly receives his cengation,
and “Payday” means the day on which the Eligiblepixyee regularly receives his compensation forRtag Period.

1.9 Participant “Participant” means an Eligible Employee who blested to participate in the Plan in accordandh Witicle 11 until
the Participant withdraws from the Plan and rece&veomplete distribution of Stock and cash crdditehis Plan account.

1.10 Participating Affiliate “Participating Affiliate” means an Affiliate thditas adopted the Plan with the consent of the Bofard
Directors of Tyson. If an organization which ishars become an Affiliate ceases to be an Affiliatesh organization shall be deemed to have
withdrawn from participation in the Plan.

1.11 Payroll Deduction Authorizatiarirhe “Payroll Deduction Authorizatiorshall be in a form specified by the Plan Adminiirand
shall direct the Employer to withhold from a Papgant’s paycheck a specified dollar amount or agigel percentage of his Base Earnings to
be used for the purchase of Stock under this Plan.

1.12 Plan AdministratorThe “Plan Administrator” shall be responsible floe administration of the Plan and, in lieu of aegignation
by the Board of Directors of Tyson to the contraryson shall serve as the Plan Administrator aradl sict through the Committee as its
representative.

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

(a) the actual purchase price if purchased in fmanarket; or
(b) if treasury shares are purchased:

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

(ii) if the Stock is at the time listed or admittedtrading in the over-the-counter market underSIAQ or on any stock
exchange, then the Prevailing Market Price shathbaeported closing sale price of the Stock end#ite in question on the
principal exchange on which the Stock is thendisieadmitted to trading. If no reported sale afcBttakes place on the date in
guestion, then the reported closing asked pri¢ghetock on such date shall be determinative @fdiling Market Price; or

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

1.14 Service “Service” means that period of continuous unintpted employment with Tyson or any one or morgsoAffiliates from
an Eligible Employee’s first day of employment lihis date of termination of employment with allfilibtes. However, in the case of an
Affiliate which has been acquired by Tyson throtigh acquisition of substantially all of the assmtall of the stock of the Affiliate, Service
shall include employment prior to the date on wtsabh Affiliate is designated as a Participatingjligte on such terms as the Board of
Directors of Tyson may expressly provide. Servidédwwvo or more Affiliates during consecutive peafsoshall be considered continuous
service with one Affiliate.

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

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

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

ARTICLE Il
Employee Patrticipation and Contributions

3.1 Voluntary, NorDiscriminatory Plan Participation in this Plan shall be voluntary afidParticipants shall have the same rights and
privileges under the Plan, except to the extentahas of the Plan otherwise provide.

3.2 How an Employee Elects to Participakexcept as provided in Sections 3.9 and 4.2 bedovEligible Employee may elect to
participate in the Plan by executing or otherwigtharizing a “Payroll Deduction Authorization” (Wih the time period prescribed by the
Plan Administrator) prior to the Payday on which fHigible Employee will begin participation. Byrfirming a Payroll Deduction
Authorization, an Eligible Employee also affirms laicceptance of the terms of this Plan.

3.3 Limits on Contribution The minimum payroll deduction shall be one dofft.00) per week and the maximum shall be tweiviy-f
dollars ($25.00) per week, as the Participant sHallt, or, in the alternative, the minimum payd#bduction shall be one percent (1%) of B
Earnings and the maximum shall be twenty percedfo2of Base Earnings. At such times as permittethbyPlan Administrator, a
Participant may increase or decrease his contabuthder the Plan by any multiple of one dollar.¢®}. or one percent (1%); however, no
Eligible Employee may contribute, in any one y@aore than twenty percent (20%) of his Base Earnangi he elects a payroll deduction of
a specific dollar amount, twenty-five dollars ($2®). per week.

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

3.5 Termination of Service Means Withdrawal fromarPIUpon a Participang’ Termination of Service, the Participant will beedhed tc
have withdrawn from the Plan as of his last regBlayday.

3.6 Effect of Participahs Withdrawal from PlanOn and after the effective date of a Participanithdrawal from the Plan, no further
contribution under the Plan shall be permitted bynade for the Participant, except as may be pealjslrsuant to this Section 3 and
Section 4.2 below.

3.7 Bookkeeping AccountsAll payroll deductions made for a Participantlsba credited to the ParticipastPlan account. Such pay!
deductions shall be commingled with the generadtassf Tyson and no separate fund shall be edtaolifParticipant accounts are kept solely
for bookkeeping purposes.

3.8 Distributions from Plan Upon Termination of @ee . Upon a Participant’s Termination of Service fayaeason other than death,
the Committee shall obtain a share certificateasgnting the number of shares of Stock to whictPemticipant is entitled and shall send the
share certificate and a check for the sum of urstegfunds held to the credit of such Participhytyrdinary mail or other mode of delivery
deemed appropriate by the Committee, to the Ppatitis mailing address last known to the Employgron the death of a Participant and
upon receipt by the Employer of proof of identitydeexistence at the Participant’s death of a
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validly designated beneficiary under the Plan,Goenmittee shall obtain and forward the share ¢eatié and check for uninvested funds in
the manner provided above to such beneficiaryhénetvent of the death of a Participant and in Hseiace of a beneficiary validly designated
under the Plan who is living at the time of suchttieany Stock and cash credited to the Participadér the Plan shall be payable to the
spouse to whom the Participant was legally mamietthe time of his or her death and, if the dead&saticipant is not survived by a spous
whom he or she was legally married at the timénefRarticipant’s death, any such Stock and cadhtshpayable to the executor or
administrator of the estate of the Participant.ieaeficiary shall, prior to the death of the Pgsaat by whom he or she has been designated,
acquire any interest in the Stock or cash credaetie Participant under the Plan. Following a Tieation of Service, a Participant (or
beneficiary) shall have the continuing obligatidrkeeping the Plan Administrator apprised of hisier current mailing address.

3.9 RepurchasesPrior to the date that a Participant experiesc€srmination of Service and for a limited periddime following a
Termination of Service, as established by the Ridministrator from time to time pursuant to procestiuniformly applied, a Participant v
sell shares of Stock purchased under the Plangogt the Prevailing Market Price pursuant to sudher procedures and conditions as
may be established by the Plan Administrator frometto time

3.10 Liguidation of Participant Account§he Committee may liquidate the account of ai€ipeint who has not made contributions
pursuant to Article Il for a extended period ahé as determined pursuant to such administrativeggiures as may be adopted from time to
time and applied consistently.

ARTICLE IV
Employer Contributions

4.1 Employer Matching Contributions

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

(b) Contributions made pursuant to this Sectionsthdll match only a portion of the Participant cimitions made pursuant to
Section 3.2 above. Such matching contributions figaéqual to a percentage, not to exceed fiftggrar(50%), of the first ten percent
(10%) of Base Earnings deferred by an eligibleiBigent under Section 3.2 of the Plan. The BoarBDioéctors of Tyson (or any
committee of the Board of Directors) shall deterenirom time to time on a prospective basis thelleffeontributions to be made
pursuant to this Section 4.1(b), consistent withdgeneral parameters set forth in the immediatedgquling sentence. The Committee
shall advise eligible Participants of any changthalevel of matching contributions as soon asiaistnatively practicable.

(c) Matching contributions generally will be madeoaabout the same time as the payroll deductionthe Participant
contributions to which they relate.

(d) Notwithstanding any other provisions of therPla the contrary, matching contributions shalbbecated to otherwise eligible
Participants in accordance with the following peions:

(i) Participants who otherwise are entitled to rhatg contributions under this Plan shall have stafitributions made to a
matching account under the Plan.

(ii) Tyson retains the discretion to suspend for specific or indefinite periods of time the makiofgmatching contributions
hereunder to otherwise eligible Participants as friy time to time be determined to be in the limsrests of Tyson by its Boa
of Directors (or any committee thereof). Any suakension of matching contributions may be apgleall eligible Participants
or to one or more identifiable classes of employ@®smay be implemented at any time. Participants
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affected by any such suspension shall be notiffeteimplementation, and lifting, of the suspensim each case as soon as
administratively practicable. Any affected Partanip shall not be entitled to matching contributiémrsthe Pay Periods (or other
periods of time) during which the suspension igéffie, as determined by the Board of Director$yson (or any committee
thereof).

4.2 Employer Discretionary Nematching Contributionsin addition to Employer matching contributionsdagursuant to Section 4.1,
Tyson, in the sole discretion of its Board of Dig¥s, or any other Employer may from time to timake non-matching contributions of cash
or shares of Stock to the Plan for allocation tdaie Participants in the Plan or to certain otBkgible Employees who are not enrolled in the
Plan. Such contributed shares shall be held foatitceunt of the Participant (or combined with arigting account of the Participant) and
administered pursuant to all provisions of the Pladirected by the Plan Administrator, the Contaitshall cause shares of Stock purchased
with such discretionary contributions to bear appiate legends referring to the terms, conditiams estrictions, if any, applicable to such
contributions or necessary to permit the Emplogaramply with all applicable securities laws. Aflsuch contributed shares at all times shall
remain the property of the Participant and shaliaim subject to any legal or contractual restritditco which the shares may have been
subject at the time of the contribution

ARTICLE V
Administration of the Plan

5.1 Administrative CommitteeTo carry out the purposes of the Plan, the PldmiAistrator exercises its authority through the
Committee, which shall consist of not less thaee¢hmembers who may be officers and/or directo®/ebn. The Plan Administrator may
remove members from or add members to the Comndttaay time, within its discretion, and may fidlaancies on the Committee. An
individual member of the Committee may not par@tgin any decision exclusively affecting his ovantjzipation in the Plan. The
Committee shall select one of its members as Claairmand shall hold meetings at such times and plasé may determine. Acts of a
majority of the Committee at which a quorum is prasor acts reduced to or approved in writing bgaority of the members of the
Committee, shall be valid acts of the Committeee Tommittee shall have the sole authority, inlitscdute discretion, to adopt, amend and
rescind such rules and regulations as, in its opininay be advisable in the administration of tlemfo construe and interpret the Plan, the
rules and regulations; and to make all other deteations deemed necessary or advisable for therashmgtion of the Plan. All decisions,
determinations, and interpretations of the Commisfleall be binding on all Participants. The Comeeittnay employ such legal counsel,
consultants and agents as it may deem desirabteda@dministration of the Plan and may rely upay @pinion received from any such
counsel or consultant and any computation recefimedny such consultant or agent. Expenses incloyettie Plan Administrator or the
Committee in the engagement of such counsel, ctargwdr agent shall be paid by Tyson. No membdomner member of the Committee or
of the Board of Directors of Tyson shall be liafide any action or determination made in good faitth respect to the Plan or any awards
granted hereunder. The Committee, in its sole diiur, may delegate all or any portion of its deitiereunder to other individuals or entities.

5.2 Employer Contributions of Cash and Dividen&sch Employer shall remit the funds deducted fpayrolls under this Plan, plus
any Employer contributions of cash and dividenaereed on Stock held by the Plan, to the brokefageor firms designated by the
Committee.

5.3 Investment in Tyson Stock

(a) As soon as practicable after receipt of furisitted under the Plan, the Committee or its des&hrepresentative shall
purchase, on behalf of Participants, shares ofkStiher directly from Tyson or in the open mar&ePrevailing Market Prices. The
Committee shall purchase the maximum number ofesharchasable with such funds. Such shares shallitchased on an aggregate
basis rather than on a per Participant basis. Th#er of shares to be purchased is to be determiynéue aggregate amount of funds
available to buy a whole share or multiple thereof.
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(b) The shares of Stock to be sold to Participanter the Plan shall not exceed Fifty Million (3B00000) shares, subject to
adjustment as provided in Article VIII. If the tbtaumber of shares of Stock to be purchased forpayyoll period exceeds the number
of shares of Stock then available under the PlenCommittee shall make a pro rata allocation efsthares available in as nearly a
uniform manner as shall be practicable and asait dietermine to be equitable.

(c) While no fractional shares will be acquireddstributed under the Plan under any circumstaadarticipant’s interest in the
Plan will be accounted for to include, and willleet, the factional share, if any, which could h&een acquired with the funds alloca
to him if fractional shares were purchased.

5.4 No Interest to be PaidNo interest shall be credited to Plan accountsufiy reason.

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

5.6 Not TransferableNeither payroll deductions credited to a Partiais Plan account nor a Participant’s rights tguere shares of
Stock or his undivided interest in the shares otlregistered in the name of the broker may bigiasd, sold, pledged, or alienated excef
testate or intestate succession, and any attengat $0 shall be void. In addition, such credights and undivided interests may not be
encumbered by lien or security interest of any kind shall not be liable for the debts of a Paoéint or subject to attachment, or to any
judgment rendered against the Participant or tgtbeess of any court in aid or execution of arigjuent so rendere

5.7 Voting Rights Unless the Committee determines otherwise frome tio time, Participants shall have the power te atl shares
held in the name of the broker in any and all nmate¢hich shall be the subject of a vote by the ealders.

5.8 Costs of the PlanThe costs of maintaining records and executiagsfiers under the Plan shall be paid by Tysonlocatked to and
paid by Participating Affiliates, as the Board dfétors of Tyson may direct.

5.9 Brokerage CostsBrokerage expenses incurred in the purchaseaséstshall be included as part of the cost of shair&tock to
Participants.

5.10_Indemnification Neither Tyson, the Committee and its delegatesany broker through whom purchase orders areutsdc
pursuant to this Plan shall have any responsibilitijability for any action or determination in gg faith including, without limiting the
generality of the foregoing, any action with redgeqorice, time, quantity or other conditions ametumstances of the purchase of shares of
Stock under the terms of the Plan. Tyson shallimdéy and hold harmless any officer, employee, agaelegee or representative who incurs
damage or loss, including the expense of deferesedf, in connection with the performance of thdetuspecified herein.

ARTICLE VI
Reports and Delivery of Share Certificates

6.1 Quarterly ReportsThe Committee shall make quarterly reports tdhdarticipant, specifying the status of his inteieshe Plan
through the last day of each calendar quarter.
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6.2 Delivery of Share Certificates

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

(a) [Reserved.]
(b) Only upon receipt by the Committee of a reqfiesh the Participant setting forth the amountludres requested to be issued.

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

(d) Distributions of Stock purchased from contribus made by Participants may not exceed the anasuch Stock set forth on
their last quarterly statement.

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

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

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

ARTICLE VII
Amendment and Termination of the Plan

The Board of Directors of Tyson or its delegate payany time and in its discretion, alter, amesupend or terminate the Plan or any
part thereof. The cash balances and shares of Stedked to Participants’ accounts shall be dedigego Participants as soon as
administratively practicable after the Plan’s taration, except to the extent the Board of Directir$yson expressly determines otherwise.
Notice of any material amendment, suspension aritetion of the Plan, in whole or in part, shalldieen to each Participant as soor
practicable after such action is taken.

ARTICLE VI
Adjustments Upon Changes in Stock

The number of shares of Stock reserved for issuander the Plan pursuant to Section 5.3(b) shatirbportionately adjusted for any
nonreciprocal transaction between Tyson and thaenslof Stock that causes the share value of trestof Stock to change, such as a stock
dividend, stock split, spin-off, rights offering;, eecapitalization through a large, nonrecurringhcdividend. No fractional shares shall be
issued or optioned in making any such adjustmédtsadjustments made by the Committee under thiagraph shall be conclusive.

In the event of (1) a dissolution or liquidationTofson, (2) a merger or a consolidation in whiclsdiy is not the surviving corporation,
or a reverse merger in which Tyson is the survidagporation but the shares of Stock by virtuehef tnerger are converted into other
property, whether in the form of securities, casbtberwise, or (3) any other capital reorganizatiowhich more than fifty percent (50%) of
the shares of Tyson entitled to vote are excharted?lan shall terminate, unless another corpmratssumes the responsibility of contint
the operation of the Plan or the Plan Administratetermines in its discretion that the Plan shedlemtheless continue in full force and effect.
If the Plan Administrator elects to terminate th@Rthe Committee shall send to each Participatbek certificate representing the number
of whole shares of Stock to which the Participargntitled. In addition, the Committee shall sehdaks drawn on the Plan’s account to each
Participant in an amount equal to the sum of tHauwasted funds held to the credit of each Partitifijmthe manner provided in Section 3.8
above.
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Any issue by Tyson of any class of preferred stoclsecurities convertible into shares of commaolsbr preferred stock of any class,
shall not affect, and no adjustment by reason tiesfeall be made with respect to the number orepoicshares of Stock subject to any grant
except as specifically provided otherwise in thiice VIII.

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

ARTICLE IX
Miscellaneous Provisions

9.1 No Contract of Employment Intende@ihe granting of any right to a person pursuarhi® Plan shall not constitute an agreement or
understanding, express or implied, on the partysioh or any Affiliate to employ such person for apgcified period.

9.2 Information Available If required by law, the offered shares of Tysbalkbe registered under the Securities Act of 188%orm
S-8, or such other form as shall be specified kySacurities and Exchange Commission, and Tysdhdsiizer to each Participant a copy of
the prospectus or such other information as maggeired from time to time as required.

9.3 Securities Laws Restriction¥he Plan Administrator reserves the right to plan appropriate legend on any certificate reptaggn
shares of Stock issuable under the Plan with aoly Bgend reflecting restrictions on the transfahe shares as may be necessary to assure
the availability of any applicable exemptions unfigferal and state securities laws to which Tysoth@ Plan Administrator deem
appropriate.

9.4 Waiver. No liability whatever shall attach to or be in@d by Tyson or any Affiliates, or by any of thpast, present or future
shareholders, officers, employees or directorseund by reason of any of the terms, conditionagreements contained in this Plan or
implied therefrom, and any and all liabilities ahd any and all rights and claims against, TysaangrAffiliate, or any such shareholder,
officer, employee or director, whether arising @tienon law or in equity or created by statute orstitution or otherwise, pertaining to this
Plan, are hereby expressly waived and releaseddiyRarticipant as a part of the consideratiormfyr benefits provided by an Employer
under this Plan.

9.5 Notices All notices or other communications by a Partigipto the Plan Administrator under or in connattigth the Plan shall be
deemed to have been duly given when received ifotine specified by the Benefits Department c/o Tysoods, Inc., 2200 Don Tyson
Parkway, Springdale, Arkansas 72762-6999 or at etlodr location as may be expressly designatetidyPtan Administrator for the receipt
of one or more categories of Plan communications.

9.6 Severability Each of the Sections included in the Plan is m#padistinct and severable from the other ancameimg Sections of tt
Plan, and the invalidity or unenforceability of aBgction shall not affect the validity and enfotuéty of any other Section or Sections of the
Plan. Further, if any Section of this Plan is ruleealid or unenforceable by a court of competenisfiction because of a conflict between
such Section and any applicable law or public golstich Section shall be valid and enforceabl@édoeixtent such Section is consistent with
such law or public policy.

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

9.8 Rules of ConstructionThroughout this Plan, the masculine includesé¢nainine, and the singular includes the plural, vice
versa, where applicable.
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9.9 Plan Year The Plan’s plan year and the fiscal year shall@mDecember 31 of each year.

9.10 Designation of BeneficiaryA Participant may file a written designation dbeneficiary who is to receive any Stock and/ohcas
Such designation of a beneficiary may be changetidyarticipant at any time in writing deliveredhis Employer.

9.11 Lost Participantsin the event the Committee or its designee, aftasonable inquiry, determines that it is unabletate a
Participant or beneficiary whose account is otheewiayable, the Committee (or such designee) magtdhat such account shall be remc
from the Plan’s active records; provided, howetteait the Participant’s account shall be reinstatedn active account if and in the event the
Participant or beneficiary thereafter shall makeld claim therefor upon presentation of propemitification. Notwithstanding the foregoii
if, upon the expiration of any applicable dormapeyiod, the whereabouts of a Participant or beizficemains unknown because of a
failure to keep the Plan Administrator apprisedhisfor her current mailing address in accordandk #éction 3.8, the Plan Administrator
may turn over the property attributable to any sBalticipant’s account to the unclaimed property ohthe state of the Participant’s (or
beneficiary’s) last known mailing address pursuarihat state’s escheat laws. In such event, dréidfpant (or beneficiary) subsequently
makes himself or herself known to the Plan Admiaisir or the Committee, the sole recourse of sutidant (or beneficiary) shall be
against the state to whom the property was digiiband there shall be no reinstatement of thedgaht's account under the Plan.

IN WITNESS WHEREOF, Tyson has caused this indentutee made as of the  day of , 2013.
TYSON FOODS, INC.

By:
Title:

ATTEST:

Title:

[CORPORATE SEAL
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Tyson Foods, Inc.

The Annual Meeting of Shareholders will consist of a business meeting and bried repoits from Company executives
and will last apgraxemately 30 minutes, The Anmual Mesting of Sharsholders will be webcast Ive and a replay will

be available at hitpufintysan.com, To attend in person at the Holiday Inn Northwest Arkansas Convention Canter
in Springdale, Arkansas, please contact Tyson Foods Investor Relations for tickets via email at in or

by telephone at 479-290-4524. A ticket is required for entry (o the meeting.

Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Farm 10-K ane Jvailable at www. proxyvote com
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WSEIST PRI 1647

PROXY
TYSON FOODS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS
FEBRUARY 1, 2013

The undersigned sharehodder(s) of TYSON FOODRS, INC. hereby appont(s) Jobn Tyson and hm Kever, and each or either of them,
the true and lawdul agents and attomeys-in-fact for the undersigned, with power of substitution, to attend the meeting and to
vote the stock awned by or registerad in the name of the undersigned, a3 instructed on the reverse side, at the Annual Meeting
of Shareholders to be held at the Holiday Inn, Norihwest Arkansas Comvention Center, 1500 South 28th 51, Sprnngdale, Arkansas,
on February 1, 2013, a1 10:00 a.m. Central Time, and at any adjournmenis or postponements thereaf, for the transaction of the
bustness lsted on the reverse side

IMPORTANT - PLEASE SIGN AND DATE ON BACK OF CARD, RETURN PROXY CARD PROMPTLY LISING THE ENCLOSED ENVELOPE;
MO POSTAGE NECESSARY

Adbdress Changes/Comments:

o you ot any Address ChangewCommests sbove, pleae meek conelaonding box on the teverne ude )

Continued and to be signed on reverse side




