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TYSON FOODS, INC.

INCORPORATION BY REFERENCE

The following indicated portions of the registrardefinitive Proxy Statement for the registrantttnfal Meeting of Shareholders to
held February 3, 2006 (the Proxy Statement) arerpurated by reference into the indicated portiointhis Annual Report on Form 10-K/A:

Part 111
Item 10. Directors and Executive Officers of the Rgistrant

The information set forth under the captions "Htatiof Directors" and "Section 16(a) Beneficial Gawship Reporting Compliance"
the Proxy Statement.

Iltem 11. Executive Compensation

The information set forth under the captions "ExeeuCompensation and Other Information" and “RépdiCompensation Committee”
in the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial @vners and Management and Related Stockholder Matter

The information set forth under the captions "Si#gu©wnership of Certain Beneficial Owners" and ¢8ety Ownership ¢
Management" in the Proxy Statement.

Item 13. Certain Relationships and Related Transa&ns
The information set forth under the caption "Cerfeiansactions" in the Proxy Statement.

Item 14. Principal Accountant Fees and Services

The information set forth under the captions “AuBies,” “Audit-Related Fees,” “Tax Fees” and “AltHer Fees”in the Prox
Statement.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A amends ceriims of the Annual Report on Form 10-K of Tysoroés, Inc. (collectively, the
Company” or “Tyson”)for the fiscal year ended October 1, 2005 as filét the Securities and Exchange Commission on Béee 12, 200
(the “Annual Report”) and presents in its entirdtg Annual Report, as amended. These amended r#stae the Compars/’consolidate
financial statements previously filed in the Ann&aport. This Form 18JA does not reflect events occurring after thegjlof the origine
Annual Report or modify or update those disclosarféscted by subsequent events.

In the fourth quarter of fiscal 2005 the Compangognized an actuarial gain resulting from the MackcPrescription Drug, Improvement
Modernization Act of 2003 (the Act). The Act alloviar a possible subsidy to retirement health plpansors to help offset the costs
participant prescription drug benefits. In MarctD20the FASB issued Staff Position No. 106-&c¢ounting and Disclosure Requireme
Related to the Act.In the fourth quarter of fiscal 2005, the Compaoynauded the prescription drug benefits includedsmostretiremel
medical plan were actuarially equivalent to MedécBart D under the Act. Included in a net actudoisd of approximately $9 million relai
to the Company'’s post-retirement plan health plashia accordance with FASB Staff Position 126the Company decreased its accumu
postretirement obligation and recognized an aclagain of approximately $55 million related to theesent value of all future subsic
expected to be received for benefits earned thr@abber 1, 2005. FASB Staff Position 106-2 st#tes “In the periods in which the subs
affects the employer’s accounting for the plarshall have no effect on any plaglated temporary difference accounted for undeSB
Statement 109 because the subsidy is exempt frderdkbtaxation.” However, the Company erroneousliorded nomecurring income te
expense related to the actuarial gain of approxp&t19 million.

Under Part Il the Company has revised Item 6: $eteEinancial Data, Iltem 7: ManagemsriDiscussion and Analysis of Financial Condi
and Results of Operations, Item 8: Financial Stat@mand Supplementary Data (the Consolidated riésieof Income, the Consolida
Balance Sheet, the Consolidated Statement of Sbldiexls’ Equity, the Consolidated Statement of Cash Flowstitotes 1, 17, 18 and 20
Report of Independent Registered Public Accounfiimn and Report of Independent Registered Publicofiating Firm on Internal Conti
Over Financial Reporting) and Item 9A: Controls @mbcedures. Additionally the Exhibit Index in Itelb is also amended to reflect
inclusion of updated calculation of ratio of eagsrto fixed charges, updated certifications ofaiarexecutive officers and updated con
letter from Ernst & Young LLP.
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TYSON FOODS, INC.

PART |
ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collectivélhe Company” or “Tyson”)with world headquarters in Springdale, Arkansasdpce
distribute and market chicken, beef, pork, prepdmats and related allied products. The Companymtented business in 1935, \
incorporated in Arkansas in 1947, and was reinaaed in Delaware in 1986. The Company has engagednumber of acquisitior
including the acquisition of IBP, inc. (now call@gson Fresh Meats, Inc. (TFM)) in 2001. In additionbeing the world's largest proces
and marketer of chicken, beef and pork productsbmpany is also the second largest publicly ttdded company in thEortune 500 witt
one of the most recognized brand names in the ifuhabstry.

The Company operates a totally integrated poultodpction process. Through its wholly-owned sulasigi CobbVantress, Tyson is tl
number one breeding stock supplier in the worldsoFyinvests in breeding stock research and deveopmhich allows the Company
breed into its flocks the natural characteristmsid to be most desirable. The Company's integi@tedations consist of breeding and rai
chickens, as well as the processing, furihracessing and marketing of these food productsrelatied allied products, including animal
pet food ingredients.

The Company is also involved in the processingwaf fed cattle and hogs and fabrication of dredssef and pork carcasses into primal
sub-primal meat cuts, case-ready products and-éalbked beef and pork products. In addition, the gamy derives value from alli
products such as hides and variety meats for sdlether processors.

The Company produces a wide range of fresh, vatleeed, frozen and refrigerated food products. Toe@any's products are marketed
sold to national and regional grocery retailergjiaral grocery wholesalers, meat distributors, slidmd warehouse stores, milit
commissaries, industrial food processing companmegional and regional chain restaurants or théstridutors, international expe
companies and domestic distributors who servictaueants, foodservice operations such as plantsahdol cafeterias, convenience stc
hospitals and other vendors. Sales are made b@dhgany's sales staff primarily located in Springdarkansas, and Dakota Dunes, Si
Dakota. Additionally, sales to the military and arton of sales to international markets are mdmleugh independent brokers and trai
companies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segmentsk@mni Beef, Pork, Prepared Foods and Other. Thiilsotion of each business segn
to net sales and operating income, and the idabléi assets attributable to each business segmergea forth in Note 19,Segmer
Reporting” of the Notes to Consolidated Financiat&ments included herein at pages 71 through 73.

DESCRIPTION OF BUSINESS SEGMENTS

Chicken: The Company’s chicken operations primarily aneolwed in the processing of live chickens into frefozen and valuaddet
chicken products. The Chicken segment marketsraddyzts domestically to food retailers, foodserdigtributors, restaurant operators
noncommercial foodservice establishments suchlasots; hotel chains, healthcare facilities, thetary and other food processors, as we
to international markets throughout the world. Thieicken segment also includes sales from alliediywts and the Comparsychickel
breeding stock subsidiary.

Beef: The Company's beef operations primarily are imedlin the processing of live fed cattle and fadiian of dressed beef carcasses
primal and sub-primal meat cuts and cesady products. It also involves deriving valuenirallied products such as hides and variety n
for sale to further processors and others. The Begment markets its products domestically to foetdilers, foodservice distributc
restaurant operators and noncommercial foodseestablishments such as schools, hotel chains hicasdt
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facilities, the military and other food processas,well as to international markets throughoutwied. Allied products are also markete:
manufacturers of pharmaceuticals and technicalymtsd

Eight of the Company’s fed beef plants include hidecessing facilities. The uncured hides from @wmpanys other fed beef plants
transported to these facilities, which include brauring operations and, in four locations, chrdnue tanneries. The chrome tanning pro
produces a semi-finished product that is shippettather goods manufacturers worldwide. Brouged hides are sold to other tanne
Tyson is the largest chrome tanner of cattle hidése United States.

Pork: The Company's pork operations involve the prangssf live market hogs and fabrication of porkaasses into primal and sphbimal
cuts and casesady products. This segment also represents thgp@uwy's live swine group and related allied progiwotessing activities. T
Pork segment markets its products domesticallyptal fretailers, foodservice distributors, restautgrgrators and noncommercial foodser
establishments such as schools, hotel chains,hcaadt facilities, the military and other food presers, as well as to international mar
throughout the world. It also sells allied produtitspharmaceutical and technical products manufacty as well as live swine to p
processors.

Additionally, the Company has farrow-fimish swine operations, which include genetic anttitional research, weaned and feeder pig
feeder pig finishing and the marketing of live sevio regional and national packers that are coeduict Arkansas, Missouri and Oklahoma.

Prepared Foods: The Company's prepared foods operations manuéanhd market frozen and refrigerated food prodirtsducts incluc
pepperoni, bacon, beef and pork pizza toppingzapizusts, flour and corn tortilla products, appes, prepared meals, ethnic foods, sc
sauces, side dishes and meat dishes, and proaessgs. The Prepared Foods segment markets its gigsodamestically to food retaile
foodservice distributors, restaurant operatorsramtommercial foodservice establishments suchlasotg; hotel chains, healthcare facilit
the military and other food processors, as wetbaaternational markets throughout the world.

Other: The Company’s Other segment includes the logigffoup and other corporate activities not idesdifivith specific protein groups.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used by the Companitsirchicken operations consist of live chickenst thiee raised primarily t
independent contract growers. The Company's vélytiaategrated chicken process begins with the grarspdireeder flocks. Breeder fat
specialize in producing the generations of male fangale strains, with the broiler being the finabgeny. The breeder flocks are raise
maturity in grandparent growing and laying farmsewenhfertile eggs are produced. The fertile eggsrangbated at the grandparent hatcl
and produce male and female pullets (i.e., thentgxeThe pullets are sent to breeder houses, landesulting eggs are sent to Comg
hatcheries. Once the chicks have hatched, thegareto broiler farms. There, contract growers dareand raise the chicks according
Company standards while receiving advice from Camgpachnical service personnel until the broileaséreached the desired proces
weight. The adult chickens are caught and haulegrtmessing plants. The finished products are semdistribution centers and tr
transported to customers. The Company operatesnitsfeed mills to produce scientificalfprmulated feeds. Corn and soybean mea
major production costs in the poultry industry, resenting roughly 40% of the cost of growing a kbit In addition to feed ingredients
grow the chickens, the Company uses cooking ingraslj packaging materials and cryogenic agents Chimepany believes that its source
supply for these materials are adequate for itsgureneeds and the Company does not anticipatdifiicylty in acquiring these materials
the future. While the Company produces substantalllof its inventory of breeder chickens and liwmilers, it from time-taime purchase
live, ice-packed or deboned chicken to meet pradoecequirements.
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Beef: The primary raw materials used by the Compariysibeef operations are live cattle. The Compargsdwt have facilities of its o\
to raise cattle in the United States. The Compaasydattle buyers located throughout cattle produaieas that visit feed yards and buy
cattle on the open spot market. These buyers aimett to select high quality animals and their geanfance is continually measured by
Company. The Company also enters into various sieleing and procurement arrangements with produbatshelp secure a supply
livestock for daily startip operations at its facilities. The Company's @#ara subsidiary, Lakeside Farm Industries, LTD. kidside)
primarily has cattle feeding facilities and a beafcass production and boxed beef processingtfadii 2005, Lakeside's feedlots provi
approximately 20% of that facility's fed cattle dee

Pork: The primary raw materials used by the Comparitsipork operations are live swine. The Compangeasiive swine to sell to outs
processors and supplies a minimal amount of livenevior its own processing needs. The majorityhaf €Company's live swine supply
obtained through various procurement arrangemeititsimdependent producers. The Company also emgiaysrs who purchase hogs ¢
daily basis, generally a few days before the arsraed required for processing.

Prepared Foods: The primary raw materials used by the Companijtsirprepared foods operations are typically comityodased ra
materials, including fresh and frozen chicken, aef pork, corn, flour and frozen vegetables. Sofrikese raw materials are provided by
Chicken, Beef and Pork segments and can also lohgsed from numerous suppliers and manufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedienerally increases during the spring and sunmoaths and generally decree
during the winter months. The Company's pork amgpared foods products generally experience incdedsmand during the winter mont
primarily due to the holiday season and decreasethdd during the spring and summer months.

CUSTOMERS

Wal-Mart Stores, Inc. accounted for approximatedyalof the Company’s fiscal 2005 consolidated sa&dedes to WaMart Stores, Inc. we
included in the Chicken, Beef, Pork and PrepareddBasegments. Any extended discontinuance of salekis customer could, if n
replaced, have a material impact on the Compampgsations; however, the Company does not anticipayesuch occurrences due to
demand for its products. No other single custon@&ustomer group represents greater than 10%aHIfZ05 consolidated sales.

BACKLOG OF ORDERS
As of October 1, 2005, there was no significantb@g of unfilled orders for the Company's products.

COMPETITION

The Company's food products compete with thosetloéronational and regional food producers and m®ames and certain prepared f
manufacturers, including Cargill Incorporated, odtarms, Gold Kist, Inc., Hormel Foods Corporatinaft Foods, Inc., National Be
Packing Company LLC, Perdue Farms Inc., PilgsirRride Corp., Sanderson Farms, Inc., Sara Leeo@aipn, Smithfield Foods, Inc. a
Swift and Company. Additionally, the Company's fqmdducts compete in international markets arotedworld. The Company's princi|
marketing and competitive strategy is to identdyget markets for valuadded products, to concentrate production, saldsnaarketing
efforts in order to appeal to and enhance the ddrfram those markets and, utilizing its nationatdbution systems and customer sup
services, seek to achieve a leading market podiioits products. Past efforts have indicated thestomer demand generally can be incre
and sustained through application of the Compamgsketing strategy, as supported by its distribusystems. The principal competit
elements are brand identification, breadth andidepthe product offering, product quality, custareervice and price.
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INTERNATIONAL
The Company exported to more than 80 foreign casin fiscal 2005. Major export markets includen@da, China, the European Uni
Japan, Mexico, Puerto Rico, Russia, Taiwan andiSkatea.

The Company continues to explore growth opportesiin South America, Russia, Canada, China and ddeand believes each off
potential in terms of expanding or developing pssieg facilities. The Company's subsidiary in Mexaontinues to show growth with
focus on further processed chicken products. Theygamy’s Canadian subsidiary, Lakeside, has cattle feefdicifities and a beef carc:
production and boxed beef processing facility. TQwenpany’s breeding stock subsidiary, Coldmtress, has business interests in Arger
Brazil, India, Japan, the Philippines, Spain, thetétl Kingdom, Venezuela and the Netherlands. Toe@any also owns a majority intet
in and operates a chicken further processing fadili China. The Company has minority interests i@hinese pork processing facility ar
Canadian chicken further processing facility, antlO&o interest in a Chinese casing operation. Th@gamy continues to be involved il
technical service agreement with Grupo Melo in Pzanéo assist Grupo Melo with the production oftiertprocessed chicken products ar
allow it to license the Tyson brand. Additionalanhation regarding the Company’s export sales,-loregl assets located in foreign marl
and income from foreign operations is set fortiNwte 19, “Segment Reportingif the Notes to Consolidated Financial Statemeantkidec
herein at pages 71 through 73.

RESEARCH AND DEVELOPMENT

The Company conducts continuous research and gewelat activities to improve finished product deysient, to develop ways to auton
manual processes in its processing plants and giioeyerations and to improve the strains of printrigken breeding stock. The annual
of such research and development programs isHassane percent of total consolidated annual sales.

REGULATION AND FOOD SAFETY

The Company's facilities for processing chickergfppork, prepared foods, milling feed and for hngdive chickens and swine are subjec
a variety of federal, state and local laws relatmghe protection of the environment, includingysions relating to the discharge of mate
into the environment, and to the health and safétis employees. The Company's chicken, beef amki processing facilities are participe
in the government's Hazardous Analysis Critical @mnPoint (HACCP) program and are subject to theéble Health Security ar
Bioterrorism Preparedness and Response Act of ZI0@2 cost of compliance with such laws and regofetinas not had a material adv:
effect upon the Company's capital expendituresiiegs or competitive position and it is not antatigd to have a material adverse effe
the future. In 2005, the Company incurred expergeapproximately $105 million to maintain complignwith such regulations. The
expenditures relate principally to the normal operaand maintenance of wastewater treatment fas)i where the Company biologice
treats these wastes, and the associated land appliof wastes generated at these treatmenttfesiliThe Company incurred $7 million
capital expenditures related to its wastewatertrireat facilities in fiscal 2005 and anticipates itapexpenditures of approximately 4
million in fiscal 2006 for environmental projectslated to the wastewater treatment facilities. Toenpany believes that it is in substar
compliance with such applicable laws and regulatiand the Company is not aware of any violationsrgiending changes in, such laws
regulations that are likely to result in materi@nplties or material increases in compliance castsept as disclosed in Item 3., Le
Proceedings.

The Company works to ensure its products meet sighdards of food quality and safety. The Compayicken, beef, pork and prepe
foods products are subject to inspection prioristridbution, primarily by the United States Depagmh of Agriculture and the United Ste
Food and Drug Administration. Notwithstanding thefferts, food producers are at risk that theirqueis may contain pathogens.

The Company is exposed to risk if its productsdetermined to be contaminated or cause illnessjoryi. These risks include (1) the cos
adverse publicity and product recalls, including tissociated negative consumer reaction; (2) expdsurelated civil litigation; and (
regulatory administrative penalties, which canune injunctive relief and other civil remedies,liting plant closings.
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EMPLOYEES AND LABOR RELATIONS
As of October 1, 2005, the Company employed apprately 114,000 team members. The Company beliéatsts overall relations with |
workforce are good.

Set forth below is a listing of the Company fa@ktwhich have employees subject to a collectivgdiaing agreement together with the n
of the union party to the collective bargainingesgnent, the number of employees at the facilitjesitthereto and the expiration date of
collective bargaining agreement currently in effect

Location Union No. of People Expiration Date
Albertville, AL UFCW 596 November 2007
Amarillo, TX Teamsters 3,171 November 2007
Ashland, AL RWDSU 246 November 2009
Buena Vista, GA RWDSU 347 March 2007
Buffalo, NY IUOE 33 June 2006
Carthage, TX UFCW 412 November 2006
Carthage, MS RWDSU 1,968 March 2012
Center, TX UFCW 982 February 2006
Cherokee, IA UFCW 557 January 2009
Chicago, IL PMU 441 August 2008
Chicago, IL Teamsters 2 April 2006
Chicago, IL UFCW 166 March 2009
Concordia, MO UFCW 187 June 2009
Corydon, IN Steelworkers 39 April 2008
Corydon, IN UFCW 368 January 2008
Dakota City, NE UFCW 3,077 August 2009
Dakota City, NE UFCW 25 April 2010
Dardanelle, AR UFCW 809 November 2007
Forest, MS RWDSU 792 September 2012
Gadsden, AL Teamsters 7 April 2007
Gadsden, AL RWDSU 668 November 2008
Glen Allen, VA UFCW 568 November 2007
Hope, AR UFCW 825 March 2006
Jefferson, WI UFCW 389 February 2008
Geneso, IL Teamsters 15 March 2007
Geneso, IL UFCW 1,967 March 2006
Logansport, IN UFCW 1,774 May 2008

Noel, MO UFCW 751 (1) December 2005
Norfolk, NE UFCW 1,044 (1) September 2005
North Richland Hills, TX UFCW 316 August 2008
Perry, 1A UFCW 953 December 2007
Ponca City, OK UFCW 544 January 2009
Roaring River, NC Teamsters 31 November 2007
Robards, KY UFCW 28 November 2006
Robards, KY UFCW 839 December 2006
Shelbyville, TN RWDSU 793 November 2007
Waterloo, 1A UFCW 2,182 December 2006
Wilkesboro, NC Teamsters 208 November 2007
Wilkesboro, NC Teamsters 1 October 2007
Brooks, Alberta, Canada UFCW 2,100 (2) December 2009
Gomez Palacio, Durango, Mexico CTM 3,374 February 2006
Gomez Palacio, Durango, Mexico CTM 29 April 2006
Monterrey, Neuvo Leon, Mexico FNCSI 71 February 2006
Torreon, Coahuila, Mexico CROM 29 February 2006
Parras de la Fuenta, Coahuila, Mexico CROM 92 February 2006
Mexico, Districto Federal CROC 42 March 2006
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UFCW - United Food and Commercial Workers Union
RWDSU - Retail, Wholesale, Department Store Union
PMU — Production and Maintenance Union

IUOE - International Union of Electrical Workers

CTM — Confederacion de Trabajadores de Mexico

FNCSI - Sindicato Industrial de Trabajadores dewdusson
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campgsino

(1) Contracts are currently under negotiations.
(2) Contract was ratified November 4, 2005, andeelnal strike that began October 12, 2005.

As of October 1, 2005, the Company was not expeiignany strike or work stoppage that had a mdtenipact on operations.

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is ® the primary provider of chicken, beef, pork amépared foods products for
customers. The Company identifies distinct marlaatd business opportunities through continuous aoesuand market research. -
Company’s branding strategy focuses on one natiprakin brand, the Tyson®rand, as well as a number of strong regional kwamtie
Company has de-emphasized some of its prepared fomthd names and replaced them with the Tysor@®d. All communications stre
the quality, convenience and protein power benefitsthe Company products while supporting and building brand @mes:
Communications efforts are built around the “Powldng Tyson ™ “strategy and utilize a fully integrated and cooadéd mix of activitie
designed to connect with customers and consumeitsotin a rational and emotional level. The Compatilzes its national distributic
system and customer support services to achieeddag market position for its products.

The Company has the ability to produce and shiphfrérozen and refrigerated products. The Compamgtonwide distribution syste
extends to a broad network of food distributorsalhis supported by cold storage warehouses owndgheed by the Company, by pul
cold storage facilities and by the Company's trartsgion system. The Company ships products from@myowned consolidated froz
food distribution centers, from a network of pubtiold storages, from other owned and leased faliand directly from plants. T
Company's distribution centers facilitate accumntafresh and frozen products so that it can filtl &onsolidate less-thanickload order
into full truckloads, thereby decreasing shippirggts while increasing customer service. In addjticustomers are provided with a w
selection of products that do not require largeun orders. The Company's distribution system esabkto supply large or small quanti
of products to meet customer requirements anywihdlee continental United States.

PATENTS AND TRADEMARKS

The Company has registered a number of patentsraseimarks relating to its processes and produlcishveither have been approved or
in the process of application. Because the Commlgs a significant amount of brand name and prolifoetadvertising to promote
products, it considers the protection of such tnaald&s to be important to its marketing efforts. TW@mpany has also developed nmrblic
proprietary information regarding its productioropesses and other produetated matters. The Company utilizes internal pdoces an
safeguards to protect the confidentiality of sutfloimation, and where appropriate, seeks patemeégtion for the technology it utilizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergiénshortterm, due primarily to the nature of its produdtsiustry practice and t|
fluctuation in demand and price for such produtitscertain instances where the Company is sellimthér processed products to le
customers, the Company may enter into written ages¢s whereby the Company will act as the exclusivgreferred supplier to t
customer for periods up to five years and on pg¢arms which are either fixed or variable.
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AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERNANC E DOCUMENTS ON INTERNET WEBSITE

The Company maintains an internet website for itoresat http://ir.tysonfoodsinc.cor@®n this website, the Company makes available, df
charge, annual reports on Form 10-K, quarterly nspan Form 10-Q, current reports on Fori{ @nd all amendments to any of those rep
as soon as reasonably practicable after providiieg seports to the Securities and Exchange Comonisgilso available on the website
investors are the Compamy'corporate governance principles, Audit Committbarter, Compensation Committee charter, Govert
Committee charter and code of conduct. The Compangiporate governance documents are availableim @ any shareholder w
requests them.

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

This report and other written reports and oralestegnts, made from time to time by the Company &depresentatives, contain forward-
looking statements with respect to their curreréawsd and estimates of future economic circumstaniceiistry conditions, Compa
performance and financial results, including, withtimitation, debt-levels, return on invested ¢apivalueadded product growth, capi
expenditures, tax rates, access to foreign mastetsdividend policy. These forwatdeking statements are subject to a number of facioc
uncertainties that could cause the Company's aotsalts and experiences to differ materially friva anticipated results and expectat
expressed in such forward-looking statements. Tomgany wishes to caution readers not to place umeliEnce on any forwartboking
statements, which speak only as of the date magmnlundertakes no obligation to publicly update famward{ooking statements, whett

as a result of new information, future events deouise.

Among the factors that may cause actual resultsexperiences to differ from the anticipated resalisl expectations expressed in ¢
forwarddooking statements are the following: (i) fluctwats in the cost and availability of raw materialsch as live cattle, live swine or f
grains; (ii) market conditions for finished prodsicincluding the supply and pricing of alternatiweteins, and the demand for alterne
proteins; (iii) risks associated with effectivelyaduating derivatives and hedging activities; @eress to foreign markets together with for
economic conditions, including currency fluctuasand import/export restrictions; (v) outbreak difastock disease (such as avian influe
(Al) or bovine spongiform encephalopathy (BSE)) ethcould have an effect on livestock owned by tben@any, the availability of livesto
for purchase by the Company, consumer perceptionedhin protein products or the Compangbility to access certain markets;

successful rationalization of existing facilitiesid the operating efficiencies of the facilitiedj)(changes in the availability and relative c
of labor and contract growers; (viii) issues refate food safety, including costs resulting fronoghuict recalls, regulatory compliance and
related claims or litigation; (ix) adverse resdttam litigation; (x) risks associated with leveragecluding cost increases due to rising inte
rates or changes in debt ratings or outlook; (RBrges in regulations and laws (both domestic arglgn), including changes in accoun
standards, environmental laws and occupationaltthaad safety laws; (xii) the ability of the Conmyato make effective acquisitions ¢
successfully integrate newly acquired businesdsesearisting operations; (xiii) effectiveness of adising and marketing programs; and (
the effect of, or changes in, general economic itimmg.

ITEM 2. PROPERTIES

The Company currently has sales offices and pramtucnd distribution operations in the followingtsets: Alabama, Arkansas, Arizo
California, Georgia, Hawaii, Idaho, lllinois, India, lowa, Kansas, Kentucky, Maryland, Mississipgissouri, Nebraska, New Jersey, N
Mexico, New York, North Carolina, Oklahoma, Pennraylia, South Carolina, South Dakota, Tennesseeasl&krginia, Washington ai
Wisconsin. Additionally, the Company, either ditgatr through its subsidiaries, has facilities inparticipates in joint venture operation:
Argentina, Brazil, Canada, China, India, Japan, ietexthe Netherlands, the Philippines, Puerto RRuassia, Singapore, South Korea, Sy
Taiwan, the United Arab Emirates, the United Kingdand Venezuela.
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Chicken: The Company's chicken operations consist of B@gasing plants. These plants are devoted to wapbases of slaughteril
dressing, cutting, packaging, deboning or furthereessing. The total slaughter capacity is appnately 50 million head per week.
addition, the Company owns nine rendering plantk tie capacity to produce 29 million pounds ofaadiprotein products per week anc
ground pet food processing operations in connectiith chicken processing plants capable of prodydii million pounds of product
week. In addition, there are two blending mill at@ons, 37 feed mills and 64 broiler hatcheriewsitifficient capacity to meet the need
the chicken growout operations. During fiscal 200&, feed mills operated at 74% of capacity, thelteries operated at 90% of capacity
the processing plants operated at 95% capacity.

Beef : The Company's beef operations consist of 15 bemfymtion facilities, four of which include caseady operations, and a Cana
cattle feedlot. These plants are devoted to vantases of slaughtering live cattle, fabricatingfi@oducts and some treat and tan hides
of the beef facilities contains a tallow refinerydatwo of the casesady operations share facilities with the Porknset. The carcass faciliti
reduce live cattle to dressed carcass form. Thegssing facilities conduct fabricating operatiomptoduce boxed beef and allied prodt
The slaughtering processes operated in fiscal 2Q08pproximately 73% of their capacities. The tafaughter capacity is approximal
240,000 head per week.

Pork: The Company's pork operations consist of eight pooduction facilities, two of which include cassady operations. These plants
devoted to various phases of slaughtering live raogs fabricating pork products and allied produ@tse two caseeady operations shz:
facilities with the Beef segment. The processirglifees operated in fiscal 2005 at approximatelypBof their production capacities. The t
slaughter capacity of these facilities is approxeha439,000 head per week. Additionally, the Compa live swine operations have
farrowing barns, 92 nursery houses, 77 finishingses and two boar facilities. The Company alsdzatl live swine contract growers. 7
swine growout operations are supported by one degticfeed mill supplemented by production fromdhieken operations' feed mills.

Prepared Foods: The Company's prepared foods operations con§i&8 @rocessing plants which process fresh andefrdzeef, porl
chicken and other raw materials into pizza toppitganded and processed meats, appetizers, prapaadd, ethnic foods, soups, sauces,
dishes and pizza crusts, flour and corn tortilladoicts and meat dishes. These processing plangsthecapacity to produce approximatel
million pounds per week and operated in fiscal 280&pproximately 70% of capacity.

Other: The Company's other operations consist of 1Qikligion centers, as well as 12 cold storage téesiused by the beef and p
divisions, 44 cold storage facilities at chickewgessing plants, three cold storage facilitieshatken rendering plants and five cold stoi
facilities used by prepared foods plants with altoapacity of approximately 330 million pounds.

The Company owns its major operating facilitieshwtite following exceptions: one chicken emulsifigdnt is leased month to month, -
chicken breeder farm houses are leased under agntem@xpiring at various dates through 2008, 3tkem breeder farm houses are le:
month to month and 30 broiler farms are leased tegear. Additionally, the Comparsg/live swine operation leases 24 farrowing bar@
nursery houses and 46 finishing houses, expiringuapbus dates through 2009. One prepared foodishdison center and one prepared fc
further processing facility are leased month to th@nd one prepared foods further processing fiaéflileased until 2020.

Management believes the Company's present fasilgie generally adequate and suitable for its ourpairposes; however, seasc
fluctuations in inventories and production may acasl a reaction to market demands for certain ptsd@The Company regularly engage
construction and other capital improvement projéstended to expand capacity and improve the efficy of its processing and supj
facilities.
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ITEM 3. LEGAL PROCEEDINGS

Refer to the discussion of certain legal proceeslipgnding against the Company under Part I, IterfNd@es to Consolidated Financ
Statements, Note 21, “Contingenciesyhich discussion is incorporated herein by refeeericdsted below are certain additional le
proceedings involving the Company and its subsiekar

On October 23, 2001, a putative class action lawRuLynn Thompson and Deborah S. Thompson, et al. vs. Tyson Foods, Inc. , was filed it
the District Court for Mayes County, Oklahoma, ahalf of all owners of Grand Lake O' the Cherokéttsral (lakefront) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaievay as to interfere with the puta
class action plaintiffs' use and enjoyment of th@wperty, allegedly caused by diminished waterliguan the lake. Plaintiffs are seeki
injunctive relief and an unspecified amount of cemgatory damages, punitive damages, attorney fegscasts. Simmons Foods, |
(Simmons) and Peterson Farms, Inc. (Peterson) bewe joined as defendants. The Company and Simarenseeking leave to file a th
party complaint against entities that contributestea and wastewater into Grand Lake. The clas#ication hearing was held in Octol
2003. On December 11, 2003, the District Court regtean order which granted class certification. January 12, 2004, the Compe
Simmons and Peterson filed a Petition in Error (@®ition) in the Oklahoma Supreme Court which leimgles and seeks appellate |
review of the District Cour§ certification order. On October 4, 2005, the C€airCivil Appeals of the State of Oklahoma reversac
remanded the decision of the District Court, hadihat the claims of plaintiffs were not suitabde flisposition as a class action. On Oct
24, 2005, plaintiffs filed a Petition for Writ ofettiorari seeking review by the Oklahoma SupremerCof the Court of Civil Appea
decision. On November 7, 2005, the defendants fle@nswer to the Petition and on November 18, 200%laintiffs filed their reply to tt
answer. The Company is presently awaiting the decisf the Oklahoma Supreme Court.

In January 1997, the State of lllinois Attorney @e filed People vs . IBP, inc. in the Circuit Court for the 1% Judicial Circuit, Rock Islan
lllinois, Chancery Division alleging that IBP’s (WoTFM’s) operations at its Joslin, Illinois, fatyliare violating the “odor nuisancetatuton
provisions enacted in the State of lllinois. TFMshl@ompleted improvements at its Joslin facilityréoluce odors from this operation,
denies the lllinois Attorney General's contentitvattits operations at any time amounted to a “maisd The lllinois Attorney General h
alleged a damage claim ranging from approximately8®0,000 to $2,700,000. In May 2003, the Statdllmiois attempted to add tl
Company as a defendant in the suit, which the @if@ourt subsequently denied. In September 20@8sthte of lllinois served the Compi
with a complaint that had been filed in the CiraDiurt for the 14" Judicial Circuit, Rock Island County, lllinois Chezery Division allegin
substantially the same causes of action againsCtimpany as had been alleged in the action agakgt On May 27, 2004, TFM and t
State of Illinois Attorney General entered intoralninary Injunction Order to investigate and askfr the alleged “nuisancissues. At th
same time, the State of lllinois Attorney Geneilgldf an Agreed Order of Dismissal regarding thetSmper 2003 suit against the Compi
Currently, TFM is engaged in penalty negotiatiothvihe State of lllinois.

In May 2004, TFM met with U.S. Environmental Prdiea Agency (USEPA) staff regarding alleged wast®wand late report filir
violations under the Clean Water Act relating te #8902 Second and Final Consent Decree that gaveorapliance requirements for TF&’
Dakota City, Nebraska, facility. During that meetiTFM was verbally informed of USEP#intent to potentially assess stipulated peni
for those alleged violations, with a maximum pepdigure of approximately $338,000. No formal weitt demand for stipulated penal
pursuant to the Consent Decree has been presdrited time. TFM vigorously disputes these allegasi. Additional discussions with USE
regarding a potential settlement of this matterexmected.

On February 25, 2004, the Indiana Department ofifanmental Management (IDEM) issued a Notice ofl#tion to the Company’ facility
in Portland, Indiana, for alleged violations of &eAir Act permitting regulations. During a meetihgld in April 2004, IDEM requested
administrative penalty of approximately $195,008eTCompany settled this matter with IDEM on Septenft), 2005, and pursuant to
settlement paid $4,250 to the state of Indiana.
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On August 12, 2005, the Company elected to padieipn the United States Environmental Protectigemrcys (EPA) Air Complianc
Agreement (ACA). Participation will require paymeof a penalty of One Hundred Thousand Dollars ($100) and an additior
contribution to a monitoring fund that will undeiter a study of air emissions from poultry farmingeoations. The contribution to 1
monitoring fund will be made in proportion to thatal number of all participants (including the Canp and parties not related to
Company) who elect to participate in the ACA. leiimated that aggregate contributions to the tadng fund will not exceed Two Millia
Dollars ($2,000,000). The Compasyeélection to participate in the ACA is subjectrewiew and approval from the EPA Environme
Appeals Board (EAB). The EAB is currently condugtits review. In addition, environmental groups édwvought a legal action against
EPA challenging the legality of the ACA in the Cbof Appeals in the D.C. Circuit. It is currentiynknown how, if at all, this will effe:
implementation of the ACA.

On June 19, 2005, the Attorney General of Oklahdiled a Complaint in the U.S. District Court forettNorthern District of Oklahon
against the Company, three subsidiaries and othtrp integrators. After a mediation held in Aug2905 did not result in a settlemen
First Amended Complaint (“Amended Complaintias filed and served on the Company, three subgdiand other poultry integrators. -
Amended Complaint asserts state and federal cafisesion and seeks injunctive relief and damagast(and future) for alleged pollutior
the lllinois River Watershed from the land applicatof poultry litter by the defendants and contract gney&dhe Company and otl
defendants have filed answers and motions to dssiseseral of the claims made in the Amended Comipldihe State of Oklahom&’
responses to these motions were filed on Novem®e2d05. In addition, the Company and other defetsdhave filed thirgsarty complaint
that assert claims against other persons andesntithose activities may have contributed to théupoh alleged in the Amended Compla
These third party complaints seek recovery underatternative theories of contribution and indemnithe Company and its defend
subsidiaries believe they have substantial defetosttge claims made and intend to vigorously defér@dAmended Complaint. On Novem
3, 2005, the Arkansas Attorney General filed atietifor Leave to file a Bill of Complaint in therited States Supreme Court (
“Petition”) in its capacity aparens patriae for the citizens of Arkansas for violations of Ansas’rights under the Arkansas River Be
Compact and violation of the Commerce Clause, sgekideclaration that Oklahoma is required to coaipesly resolve its interstate disp
by presenting it grievances before the Arkansasfikiha Arkansas River Compact Commission and th&h@knas attempt to enforce
laws on citizens and conduct occurring within Arkas violates the Commerce Clause and the Due Rr@Gtasse. The State of Oklahoma
until January 2, 2006, to respond to the Petition.

In February 2002, the Company learned that a psigdacility owned by Zemco Industries, Inc., dsidiary of TFM, is the subject of
investigation by the U.S. Attorney's office in BangMaine, into allegedly improper testing and melbag practices. The Company acqu
Zemco as part of the Company's acquisition of TRMSeptember 28, 2001. A former Zemco employee afptbcessing facility has pl
guilty to charges in connection with the investigat To date there has been no claim by the U.grA¢y against Zemco, and Zemco
continue to cooperate with the U.S. Attorney’s afi

In August 2004, the Company received a subpoenaesting the production of documents from a fedgrahd jury sitting in the Weste
District of Arkansas. The subpoena focused on evemtrounding a workplace accident that resultetiéndeath of an employee at the R
Valley Animal Foods rendering plant in Texarkanakansas, on October 10, 2003. That workplace fathfid previously been the subjec
an investigation by the Occupational Health ance§afAdministration (OSHA) of the Department of Lab®n April 9, 2004, OSHA issu
citations to Tyson Foods, Inc. and Tyson Poultng. | d/b/a River Valley Animal Foods, alleging étbns of health and safety standi
arising from the death of the employee due to hgenosulfide inhalation. The citations consist ofefiwillful, 12 serious, and tv
recordkeeping violations. OSHA seeks abatemenhefaleged violations and proposed penalties oBP®. The OSHA proceeding v
stayed pending the completion of the grand junesgtigation. Since the receipt of the document sebapa number of company employ
have provided grand jury testimony or informal imtews to government investigators. Federal off&cizave not yet indicated whether t
intend to pursue any action against the Comparpimection with this investigation.
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In July 2002, certain cattle producers filelérman Schumacher, et al. vs. Tyson Fresh Meats, Inc., et al. in the U.S. District Court for tt
District of South Dakota, seeking certification afclass of cattle producers and naming as defemddfi¥l and three other beef pack
Plaintiffs claim that in 2001, during the first sikeeks that the U.S. Department of Agriculture (USbegan its mandatory price report
program, defendants knowingly used the inaccuraxed beef cutout prices (cutout prices are detexthby the USDA through a formula t
averages the prices of the various box beef cyisried by all packers) calculated and publishedUBPA to negotiate the purchase of
cattle from plaintiffs at prices substantially lowthan would have been economically justified h&dnpiffs known the accurate higher cut
prices. Plaintiffs contend that defendargehduct constituted an unfair or deceptive praditiceiolation of the Packers and Stockyards
(PSA), 7 U.S.C. £92. Plaintiffs also seek damages under state fgustienrichment principles. The USDA has stated dluring the period
question the beef packers correctly reported baleEsnformation to the USDA and TFM believes itealcappropriately in its dealings w
cattle producers. Plaintiffs submitted an affidavitm their expert on April 1, 2004, which maintathclass damages were in the "ter
millions" of dollars. On June 4, 2004, the Distrigburt certified a class to pursue the PSA claioomsisting of all persons or busine
associations that owned any interest in cattle Wexre intended for slaughter and who sold or péechithe sale of such cattle (excluc
culled dairy and beef cows and bulls) to defendantthe open spot cash cattle market, or on a béffsisted by that market, between Apri
2001, to and including May 11, 20010ther classes were certified in connection with gtete law unjust enrichment claims. On Jun¢
2004, defendants sought leave from the Eighth @if@ourt of Appeals to appeal the class certifimatiuling. This request was denied on .
7, 2004. Discovery in this matter has concludespdiitive briefs have been filed with the court] #me trial has tentatively been schedule
commence on April 3, 2006.

On February 16, 2005, a putative shareholders akires and class action lawsuAmalgamated Bank v. Don Tyson, et al ., was filed it
Delaware Chancery Court against certain presenf@maer directors of the Company. The Companylde aamed as a nominal defend
with no relief sought againstit. The lawsuit ains three derivative claims which respectivelye@dl that the defendant directors brea
their fiduciary duties by approving (1) consultingntracts for Don Tyson and Robert Peterson in 2@6dl other compensation for cer
Tyson executives during 20@DB03, (2) certain option grants to certain officansl directors with alleged knowledge that the Canypwa:
about to make announcements that would cause @& ptice to increase, and (3) various relatedypmensactions during 200003 tha
plaintiff alleges were unfair to the Company. Thaative class action portion of the lawsuit clatimst the Company's 2002, 2003 and :
proxy statements contained misrepresentations degacertain executive compensation and seeksitbthe Company's board of direct
elections for those years. Defendants filed a amotd dismiss on April 28, 2005. On July 1, 200t plaintiff filed an amended complaint
addition to the claims set forth in the initial cplaint, the amended complaint asserts a derivaizien alleging that the defendant direc
breached their fiduciary duties in connection vdibclosure matters that resulted in an SEC cordsxree and otherwise. In connection '
the putative class action claims, the amended camtphdds a request for nominal damages and a seépredisgorgement of compensat
paid to the directors who plaintiff alleges wereongfully elected in 2002, 2003 and 2004. Defendéitgd a motion to dismiss the amen:
complaint on August 8, 2005, and plaintiff filed apposition brief on September 19, 2005. Furthégfing on the motion is curren
suspended, pending the possibility of consolidaiwith the Meyer lawsuit, described below.

On September 12, 2005, plaintiff Eric Meyer senletter to the Honorable William B. Chandler 1, dfie Delaware Chancery Col
requesting leave to file a putative shareholdelivdéve complaint under seal. The complaint namesdafendants the Tyson Limi
Partnership and certain present and former direatbrthe Company. The Company is also named asranabdefendant, with no reli
sought against it. The complaint asserts derivatiaans for breach of fiduciary duty, corporate tea®nd unjust enrichment allegedly ari:
from various relategharty transactions from 1998 to 2004. The complail#ges that the transactions were unfair to tben@any, were n
properly disclosed, and were not approved by a citti@enof independent directors. On September 205 2the court granted plaintiff leave
file the complaint under seal and requested trainplf's counsel confer with counsel in Amalganehgank v. Tyson, et al. (see above
order to consolidate the cases. The complaint vies dinder seal on September 22, 2005, and waggubstly filed publicly on Septemt
29, 2005. The deadline for defendants' respontetoomplaint has been extended pending consaidati
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Other Matters: The Company has approximately 114,000 team menaretsat any time has various employment practicettensaIn thi
aggregate, these matters are significant to the g@aosn and the Company devotes significant resout@dsandling employment issu
Additionally, the Company is subject to other laitsuinvestigations and claims (some of which imeobsubstantial amounts) arising ou
the conduct of its business. While the ultimataultssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

EXECUTIVE OFFICERS OF THE COMPANY
Officers of the Company serve one year terms frioendate of their election, or until their successame appointed and qualified. The ne
title, age and year of initial election to execatiffice of the Company's executive officers aseelil below:

Year

Name Title Age Elected

John Tysor Chairman of the Board of Directc 52 1984
and Chief Executive Office

Richard L. Bonc President and Chief Operating Offic 58 2001

Greg Lee Chief Administrative Officel 58 1993
and International Preside

Eugene D. Lema Senior Group Vice President, Fresh Me 62 2001

Bill Lovette Senior Group Vice President, Poul 45 2005
and Prepared Fool

James Lochne Senior Group Vice President, Marg 53 2005
Optimization, Purchasing and Logisti

Noel W. White Group Vice President, Fresh Me 47 2005
Operations and Commaodity Sa

Wendy Davidsot Group Vice President, Foodservi 35 2005

J. Alberto Gonzale-Pita Executive Vice President and General Cou 51 2004

Dennis Leatherb Senior Vice President, Finance ¢ 45 1990
Treasurer and Interim Chief Financial Offic

Craig J. Har Senior Vice President, Controller a 49 2004

Chief Accounting Office

No family relationships exist among the above @ffic Mr. John Tyson was appointed Chairman of tbar@® of Directors and Chi
Executive Officer in 2001 after serving as Chairnofthe Board of Directors, President and Chiefdmtize Officer since 2000, Chairman
the Board of Directors since 1998 and Vice Chairmfithe Board of Directors since 1997. Mr. Bond veggointed President and Ci
Operating Officer in 2003, after serving as Chief Operating Officer and Group President, Friglgfats and Retail since 2001 and Presi
and Chief Operating Officer of IBP since 1997 uiité merger of IBP into a whollgpwned subsidiary of the Company on Septembe
2001. Mr. Bond is also a member of the Comparoard of Directors. Mr. Lee was appointed Chidinistrative Officer and Internatior
President in 2003, after serving as Chief Operating Officer and Group President, FoaiviBe and International since 2001, C
Operating Officer since 1999 and as President @Rhodservice Group since 1998. Mr. Leman was apgwiSenior Group Vice Preside
Fresh Meats in 2001 after serving as IBP's PresiofeRresh Meats since 1997 until the merger of i&B a whollyowned subsidiary of ti
Company on September 28, 2001. Mr. Leman has awcadune will retire from his position as Senior Gyodice President, Fresh Me
effective January 31, 2006. Mr. Lovette was appmairienior Group Vice President, Poultry & Prep&redds in 2005, after serving as Gr
Vice President, Foodservice since 2001, Presidf@utdservice Group since 2000, and President, latiemal since 1999.
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Mr. Lochner was appointed Senior Group Vice Pragidélargin Optimization, Purchasing and Logistie2D05, after serving as Group V
President, Purchasing, Travel, and Aviation sin@@42 Group Vice President, Fresh Meats since 280d,President and COO of IBP Fr
Meats since 2000 until the merger of IBP into a Iishowned subsidiary of the Company on September 281.20r. White was appoint
Group Vice President, Fresh Meats Operations anmdr@adity Sales in 2005 after serving as Senior \AHeesident, Fresh Meats Sales
Marketing since 2003, Vice President, FM Sales &iRg Team Leader since 2002 and Vice Presidem¢dasor Pork Sales since 1
through the merger of IBP into a wholbywned subsidiary of the Company on September 28].20s. Davidson was appointed Group \
President, Foodservice in 2005, after serving asofd/ice President & General Manager, McDonal8usiness Development since 2(
Vice President & General Manager, McDonald’s Busin®evelopment since 2003, Director Sales & MankgtiMcDonalds Busines
Development since 2001, and Division Manager, Fendse Frozen Customer Marketing Division since &9Mr. GonzaleRita wa:
appointed Executive Vice President and General €alun 2004, after serving as General Counsel and Nresident for International Lec
Regulatory & External Affairs at BellSouth Corpacat since 1999. Mr. Leatherby was appointed Sewime President, Finance &
Treasurer and Interim Chief Financial Officer inD20 after serving as Senior Vice President, Finamzk Treasurer since 1998. Mr. Hart
elected Senior Vice President, Controller and CAfounting Officer in 2004 after serving as Vicee$tdent of Special Projects since 2
and Vice President and Controller of IBP since 1988l the merger of IBP into a whollpwned subsidiary of the Company on Septembe
2001.

The Company has a code of ethics as defined in 4@fnof Regulation &, which code applies to all of its directors amdpdoyees, includin
its principal executive officers, principal finaatiofficer, principal accounting officer or conti@l, and persons performing similar functic
This code of ethics, titled Tyson Foods, Inc. CodE Conduct, is available, free of charge on the @any's website ¢
http://ir.tysonfoodsinc.com.

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company currently has issued and outstandingctasses of capital stock, Class A common stod&s&CA stock) and Class B comn
stock (Class B stock). Holders of Class B stock mw@yvert such stock into Class A stock on a sharatiare basis. Holders of Class B s/
are entitled to 10 votes per share while holder€laks A stock are entitled to one vote per sharenatters submitted to shareholders
approval. On October 31, 2005, there were appraeind2,800 holders of record of the Company's £Rstock and 15 holders of recorc
the Company's Class B stock, excluding holderhérsecurity position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastoBk unless they are simultaneously paid to heldé Class A stock. The per sh
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividemdlsneously paid to holders of Cl
A stock. The Company has paid uninterrupted qusrthvidends on its common stock each year sinc&718nd expects to continue its ¢
dividend policy during fiscal 2006. In fiscal 20afge annual dividend rate for Class A stock wad&@er share and the annual dividend
for Class B stock was $0.144 per share.
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MARKET INFORMATION

The Class A stock is traded on the New York StoxgHange under the symbol "TSN." No public tradingrket currently exists for the Cl:
B stock. The high and low closing sales priceshef Companys Class A stock for each quarter of fiscal yeaf352and 2004 are represer

in the table below.

Fiscal 2005 Fiscal 2004
High Low Low
First Quarter 1840 $ 1412 % 1449 3% 12.59
Second Quarter 18.07 16.26 18.13 12.99
Third Quarter 19.08 15.96 20.81 17.58
Fourth Quarte 19.47 17.26 21.06 15.73

ISSUER PURCHASES OF EQUITY SECURITIES
The table below provides information regarding paes by the Company of its Class A stock duriegptiriods indicated.

Total Total Number of Shares Maximum Number of

Number Average Purchased as Part of Shares that May Yet

of Shares Price Paid Publicly Announced Be Purchased Under the

Period Purchased per Share Plans or Programs Plans or Programs (1)

July 3 to

July 30, 2005 251,098 $18.42 22,474,439
July 31to

Sept. 3, 2005 154,136 18.08 22,474,439
Sept. 4 to

Oct. 1, 2005 128,825 17.91 22,474,439

Total 534,059 (2 $18.20 22,474,43¢

1) On February 7, 2003, the Company announced thdiahed of directors of the Company had approvelda fo repurchase up to
25,000,000 shares of Class A stock from time t@imopen market or privately negotiated transastidhe plan has no fixed or

scheduled termination da:

(2 The Company purchased 534,059 shares during tiedeat were not made pursuant to the Compangsipusly announced stock
repurchase plan, but were purchased to fund ceftampany obligations under its equity compensapians. These purchases were

made in open market transactio
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio data

Restated
2005 2004 2003 2002 2001 2000

Summary of Operations
Sales $26,014 $26,441 $24,549 $23,367 $10,563 $7,268
Cost of sales 24,274 24,550 22,805 21,550 9,660 6,453
Gross profit 1,740 1,891 1,744 1,817 903 815
Operating income 765 925 837 887 316 349
Interest expense 227 275 296 305 144 116
Provision for income taxes 156 232 186 210 58 83
Net income $372 $403 $337 $383 $88 $151
Year end shares outstanding 355 353 353 353 349 225
Diluted average shares outstanding 357 357 352 355 222 226
Diluted earnings per share $1.04 $1.13 $0.96 $1.08 $0.40 $0.67
Class A basic earnings per share 1.11 1.20 1.00 1.13 0.42 0.70
Class B basic earnings per share 1.00 1.08 0.90 1.02 0.38 0.63
Dividends per share:

Class A 0.160 0.160 0.160 0.160 0.160 0.160

Class B 0.144 0.144 0.144 0.144 0.144 0.144
Depreciation and amortization $501 $490 $458 $467 $335 $294
Balance Sheet Data
Capital expenditures $571 $486 $402 $433 $261 $196
Total assets 10,504 10,464 10,486 10,372 10,632 4,841
Net property, plant and equipment 4,007 3,964 4,039 4,038 4,085 2,141
Total debt 2,995 3,362 3,604 3,987 4,776 1,542
Shareholders' equity $4,671 $4,292 $3,954 $3,662 $3,354 $2,175
Other Key Financial Measures
Return on sales 1.4% 1.5% 1.4% 1.6% 0.8% 2.0%
Annual sales growth (decline) (1.6)% 7.7% 5.1% 121.2% 45.3% (4.6)%
Gross margin 6.7% 7.2% 7.1% 7.8% 8.5% 11.2%
Return on beginning shareholders' equity 8.7% 10.2% 9.2% 11.4% 4.0% 7.1%
Return on invested capital 10.0% 12.2% 11.0% 11.2% 5.3% 9.1%
Effective tax rate 29.5% 36.6% 35.5% 35.5% 35.4% 35.6%
Total debt to capitalization 39.1% 43.9% 47.7% 52.1% 58.7% 41.5%
Book value per share $13.19 $12.19 $11.21 $10.37 $9.61 $9.67
Closing stock price high 19.47 21.06 14.42 15.56 14.19 18.00
Closing stock price lov $14.12 $12.59 $7.28 $8.75 $8.35 $8.56
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ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio data

1999 1998 1997 1996 1995

Summary of Operations
Sales $7,621 $7,414 $6,356 $6,454 $5,511
Cost of sales 6,470 6,260 5,318 5,506 4,423
Gross profit 1,151 1,154 1,038 948 1,088
Operating income 487 204 400 269 472
Interest expense 124 139 110 133 115
Provision for income taxes 129 46 144 49 131
Net income $230 $25 $186 $87 $219
Year end shares outstanding 229 231 213 217 217
Diluted average shares outstanding 231 228 218 218 218
Diluted earnings per share $1.00 $0.11 $0.85 $0.40 $1.01
Class A basic earnings per share 1.05 0.12 0.90 0.42 1.06
Class B basic earnings per share 0.94 0.10 0.81 0.38 0.95
Dividends per share:

Class A 0.115 0.100 0.095 0.080 0.053

Class B 0.104 0.090 0.086 0.072 0.044
Depreciation and amortization $291 $276 $230 $239 $205
Balance Sheet Data
Capital expenditures $363 $310 $291 $214 $347
Total assets 5,083 5,242 4,411 4,544 4,444
Net property, plant and equipment 2,185 2,257 1,925 1,869 2,014
Total debt 1,804 2,129 1,690 1,975 1,985
Shareholders' equity $2,128 $1,970 $1,621 $1,542 $1,468
Other Key Financial Measures
Return on sales 3.0% 0.3% 2.9% 1.4% 4.0%
Annual sales growth (decline) 2.8% 16.7% (1.5)% 17.1% 7.9%
Gross margin 15.1% 15.6% 16.3% 14.7% 19.7%
Return on beginning shareholders' equity 11.7% 1.5% 12.1% 5.9% 17.0%
Return on invested capital 12.1% 5.5% 11.7% 7.7% 15.2%
Effective tax rate 34.9% 64.7% 43.6% 37.0% 38.1%
Total debt to capitalization 45.9% 51.9% 51.0% 56.2% 57.5%
Book value per share $9.31 $8.53 $7.60 $7.09 $6.76
Closing stock price high 25.38 24.44 23.63 18.58 18.17
Closing stock price low $15.00 $16.50 $17.75 $13.83 $13.83
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Notes to Eleve-Year Financial Summary

9.

10.

11.
12.
13.
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Fiscal years 2004 and 1998 wereweek years, while the other years presented we-week years

The results for fiscal 2005 include $33 millionpyEtax charges related to a legal settlement ifwglthe Company’s
live swine operations, a non-recurring income takbrenefit of $15 million including benefit frometheversal of certain
income tax reserves, partially offset by an incdeecharge related to the one-time repatriatiofoadign income under
the American Jobs Creation Act, $14 million of psetharges primarily related to closing two poulind one prepared
foods operations, $12 million of pretax gains rdato vitamin antitrust litigation settlements rieeel, $8 million of
pretax losses related to hurricane losses and amilB8n pretax gain related to the sale of the @amy’s remaining
interest in Specialty Brands, Inc. In addition, teeults for 2005 have been restated to reflectriection of income tax
of approximately $19 million erroneously recorded & federally ta-exempt actuarial gaii

The results for fiscal 2004 include $61 millionpyEtax BSE-related charges, $40 million of pretaarges primarily
related to closing one poultry and three prepaoeds operations, $25 million of pretax chargesteelao the
impairment of intangible assets and $21 milliopdtax charges related to fixed asset \-downs.

The results for fiscal 2003 include $167 millionmétax gains related to vitamin antitrust litigetisettlements received
and $76 million of pretax charges related to clgsur poultry operation:

The results for fiscal 2002 include a $27 milliaetax charge related to the identifiable intangdseet write-down of
the Thomas E. Wilson brand, $26 million pretax glesfior live swine restructuring charge, $22 milljpretax gain
related to the sale of Specialty Brands, Inc. a3@iillion pretax gain related to vitamin antitrlifgation settlements
received

The results for fiscal 2001 include $26 millionpyetax charges for expenses related to the TFMisitiqu, loss on sale
of swine assets, and product recall los

The results for fiscal 2000 include a $24 millietax charge for a bad debt write-off related ®® anuary 2000
bankruptcy filing of AmeriServe Food Distributiomc. and a $9 million pretax charge related to Tyde Mexico
losses

Certain costs for fiscal years 1999 and prior hastebeen reclassified as the result of the apjinadf EITF 00-14 and
EITF 0C-25.

The results for fiscal 1999 include a $77 milliaetax charge for loss on sale of assets and impairmrite-downs.

Significant business combinations accounted fgruashases: TFM, Hudson Foods, Inc. and Arctic AdalSisheries
Corporation in August 2001 and September 2001,algr098 and October 1992, respectiv

The results for fiscal 1998 include a $215 millmetax charge for asset impairment and other cha
The results for fiscal 1997 include a $41 milliaetax gain from the sale of the beef division as:

Return on invested capital is calculated by dividaperating income by the sum of the average ainbéty and ending
total debt and sharehold’ equity.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS
Overview

Tyson Foods is the world’s largest protein compangt the second largest publicly traded food compartiie Fortune 500 with one of th
most recognized brand names in the food industygoii produces, distributes and markets chickerf, peek and prepared foods and rel:
allied products. The Comparsyprimary operations are conducted in four segméiticken, Beef, Pork and Prepared Foods. Somieeofe
factors that influence the Company’s business astomer demand for the Compasyroducts, the ability to maintain and grow relaship:
with customers and introduce new and innovativedpets to the marketplace, accessibility of intdovsl markets, market prices for
Companys chicken, beef and pork products, the cost of tat#tle and hogs, raw materials and grain and tipgrafficiencies of th
Company'’s facilities.

Earnings for fiscal 2005 were $372 million, or %1 er diluted share, compared to $403 million, br1$ per diluted share, in fiscal 20
Pretax earnings for fiscal 2005 included $33 millaf costs related to a legal settlement involuimg Companyg live swine operations, $
million of costs for plant closings, $8 million @dsses related to Hurricane Katrina, $12 milliooeiged in connection with vitamin antitr
litigation and a gain of $8 million from the salktbe Companys remaining interest in Specialty Brands, Inc. Aiddally, earnings includec
non+ecurring income tax net benefit of $15 million.eThet benefit includes the reversal of tax reserpedially offset by an income t
charge related to the repatriation of foreign ineorfihe effective tax rate of the Company was furthgacted by the federal income
effect of the Medicare Part D subsidy in fiscal 208 $55 million since this amount is not subjeztféderal income tax. Combined, th
items increased fiscal 2005 diluted earnings pareshy $0.03. Pretax earnings for fiscal 2004 idetl$40 million of costs for plant closin
$61 million of BSE-related charges and $46 milliohfixed asset writedlowns and intangible asset impairments. Combirleeset item
decreased fiscal 2004 diluted earnings per sha&ola6.

Operations for fiscal 2005 benefited from higheerage sales prices in the Compang€hicken, Pork and Prepared Food segments, pi
mix improvements and decreased grain costs in thapanys Chicken segment. These benefits were partiafigebby losses from tl
Companys commodity risk management activities related taing purchases as compared to prior year gains fcommodity risl
management activities on grain positions. Operatiegme was also negatively impacted by highergneosts, higher live hog prices in
Pork segment and higher raw material costs in tepdPed Foods segment. Additionally, earningsifmal 2005 were negatively impactec
the Companys Beef segment operating loss, primarily due toelodomestic cattle supplies and restrictions onoimgpof Canadian cattle 1
most of the year, which resulted in lower produttvmlumes and raised the operating cost per helad, the Beef segmestoperating resul
were negatively impacted by limited access to exparkets.

In fiscal 2005, the Company continued to generatg cash flow. This allowed the Company to pawdaebt by $367 million, and exce
the Company’s debt-to-capital ratio goal of 40%ré&gching 39% at year end. The Company began catistwof a third fully dedicated case-
ready plant in fiscal 2005. This plant is schedutetegin operating in fiscal 2006, and once falperational, it is expected to increase case
ready capacity by ontinird. Additionally, in fiscal 2005, the Companyntimued construction of facilities at its Corpor&tenter, as well as
variety of other projects that will increase auttimraand support value-added product growth.

The Company's accounting cycle resulted in a 52kwear for fiscal years 2005 and 2003, and a 53kwear for fiscal 2004.
Outlook
As the Company begins fiscal 2006, its intent iscémtinue to focus on the three primary elementshef Companys strategy. The fir

element of the strategy is to continue to increhsesales mix of value-added products. The Compaggal for fiscal 2006 is to increase
mix of value-added product sales to $12 billionjraarease of approximately $900 million as compacefiscal 2005.
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The second element of the strategy is to contimuéniprove operating efficiencies. For fiscal 20@6e Company anticipates spenc
approximately $232 million on cost savings and meoproducing projects, which are expected to resulinnual after tax savings
approximately $72 million. The third element of thteategy is to expand the Company’s presencetémnational markets. The Compasy’
goal for fiscal 2006 is to increase its in-courgrgsence in at least one foreign market.

In fiscal 2006, the Company expects the Chickemset results to remain solid. Currently, grain @si@are expected to be favorable in fi
2006 as compared to fiscal 2005, and the Compatigipates good demand for chicken going into thetssf fiscal 2006. The Compa
anticipates operating income will be negatively &oied in fiscal 2006 by higher energy costs. Altifothere have been recent developrr
in the beef export market that are encouragingQbmpany believes the Beef segment will continuéate difficult operating conditions
fiscal 2006, especially in the first two quartefgh® year. The Company anticipates the supplyveftogs to increase slightly in fiscal 20
which should generate more normal returns in thl& Begment. Additionally, the Company anticipatagrioved market share in the Prepi
Foods segment in fiscal 2006.

2005 vs. 2004
Certain reclassifications have been made to pgoods to conform to current presentations.

Salesdecreased $427 million or 1.6%, with a 0.7% inceeiasaverage sales price and a 2.3% decreaseumeolThe decrease in sales
primarily due to reduced sales in the ComparBeef segment, resulting from the effects of impoid export restrictions. Additionally, se
were negatively impacted by decreased sales volimeach of the Comparg/protein segments, primarily due to one less wéedales ii
fiscal 2005. These declines were partially offsehlgher average sales prices in the Company’skehicPork and Prepared Foods segments.

Cost of saleglecreased $276 million or 1.1%. As a percent afssalost of sales increased from 92.8% to 93.3%.dEcrease in cost of se
was primarily due to decreased grain costs of apprately $312 million in fiscal 2005 as comparedttie same period last year, parti
offset by higher live costs in the Pork segmerghbr raw material costs in the Prepared Foods segamel higher energy costs. Additione
the Chicken segment recorded losses of $27 milfidiscal 2005 resulting from the Compasyommodity risk management activities rel
to grain purchases as compared to gains of $12fomin fiscal 2004. The fiscal 2004 gains were doepart to grain commodity ri
management activities that were not designated=2INo. 133 hedges. Also, lower domestic cattlepiap and restrictions on imports
Canadian cattle for most of the year caused lowadyzction volumes and higher operating cost pedhea

Selling, general and administrative expensegicreased $48 million or 5.5%. As a percent of sakelling, general and administra
expenses increased from 3.3% to 3.6%. The incnwaseprimarily due to an increase of approximatedg #illion in corporate advertisil
expenses, which was primarily related to the ComisafPowered by Tyson™” campaign. In addition, #hevere increases in personnel-
related costs and contributions and donations.

Other chargesincluded $33 million related to a legal settlemaniolving the Companyg live swine operations and $14 million in p
closing costs, primarily related to the closingstioé Companys Cleveland Street Forest, Mississippi, Portlan@jnd, and Bentonvill
Arkansas, operations. In July 2005, the Companyanced it had agreed to settle a lawsuit whichreadlted from the restructuring of
live swine operations. The settlement resultetchén@ompany recording an additional $33 million @$ts in the third quarter of fiscal 2005
July 2005, the Company announced its decision tkenimprovements to one of its Forest, Mississifggjlities, which will include mor
product lines, enabling the plant to increase fitadpction of processed and marinated chicken. Wherproject is complete, the Comp.
will close the Cleveland Street Forest, Mississiguiultry operation and transfer production and legyges to the newly upgraded faciliti
Also in July 2005, the Company announced its degiso close its Bentonville, Arkansas, facility. €lproduction from this facility wi
transferred to the Company’s Russellville, Arkangamailtry plant, where an expansion enabled thiitfato absorb the Bentonville facility’
production. In December 2004, the Company
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announced its decision to close its Portland, Mdlity. The plant ceased operations Februar3085, and the production from this faci
was transferred to other locations. Other chamédiscal 2004 included $40 million in plant closingsts, primarily related to the closings
the Companys Jackson, Mississippi, Manchester, New Hampshiugusta, Maine, and Berlin, Maryland, operationtsofincluded in othe
charges for fiscal 2004 were $25 million in chargsated to intangible asset impairments and $2tlomirelated to fixed asset write-downs.

Interest expensedecreased $48 million or 17.5%, primarily resultingm an 8.7% decrease in the Compangverage indebtedness
addition, the Company incurred $13 million of expes in fiscal 2004, related to the buy back of lsoatattractive prices and the e
redemption of Tyson de Mexico preferred shareslugieg these charges, the overall weighted avebagewing rate decreased from 7.
to 7.1%.

Other expensedecreased $5 million as compared to fiscal 200 auily resulting from improvements in foreign esetge gain/loss activi
of approximately $9 million, primarily from the Cgrany’s Canadian operations, and an $8 million gain aexbin fiscal 2005 from the si
of the Companys remaining interest in Specialty Brands, Inc. Bhitems were patrtially offset by increased los€e$13 million from the
disposal of fixed assets.

The effective tax ratedecreased from 36.6% in fiscal 2004 to 29.5% icali®005. The fiscal 2005 effective rate reflected@uction of 4.1¢
due to the release of income tax reserves that geamant deemed were no longer required. The fis@@b Zffective rate also reflect:
reduction of 3.6% due to the federal income tarafbf the Medicare Part D subsidy in fiscal 200f&e this amount is not subject to fed
income tax. In addition, the rate reflects an iaseeof 4.2% relating to the repatriation of eargin§ foreign subsidiaries as allowed by
American Jobs Creation Act, offset by 2.9% relatioghe reversal of certain international tax ressrthat were no longer needed due t
effects of the repatriation under the American J8bsation Act. During the fourth quarter of fis@005, the Company repatriated $
million of foreign earnings invested outside theitdd States under the American Jobs Creation Ass.ote 17 to the Consolidated Finar
Statements for further discussion of these issiibs. estimated Extraterritorial Income Exclusion E&amount reduced the fiscal 2(
effective tax rate by 2.6% compared to 0.5% indis2004. The increase in the fiscal 2005 estim&t€dbenefit resulted from an increast
the estimated fiscal 2005 profit from export sgleésarily due to increased profit on export sakdsng with an adjustment to the estim:
fiscal 2004 benefit.

Segment Information
Tyson operates in five business segments: Chideef, Pork, Prepared Foods and Other. The Compa&agunes segment profit as opere
income.

Chicken segmentis involved primarily in the processing of live ckens into fresh, frozen and valadded chicken products. The Chic
segment markets its products domestically to foetdilers, foodservice distributors, restaurant afmes and noncommercial foodsen
establishments such as schools, hotel chains,hicesdt facilities, the military and other food presers, as well as to international mar
throughout the world. The Chicken segment alsauthe$ sales from allied products and the chickeading stock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal
meat cuts and cageady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to furthe
processors and others. The Beef segment markegisoitisicts domestically to food retailers, foodseewilistributors, restaurant operators
noncommercial foodservice establishments suchlesoss; hotel chains, healthcare facilities, thetary and other food processors, as we
to international markets throughout the world. édliproducts are also marketed to manufacturerbarhpaceuticals and technical products.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intm@iriand sulprimal mea
cuts and case-ready products. This segment alseseqts the Company's live swine group and rekatesdi product
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processing activities. The Pork segment marketpritslucts domestically to food retailers, foodsesvilistributors, restaurant operators
noncommercial foodservice establishments suchlesoss; hotel chains, healthcare facilities, thetary and other food processors, as we
to international markets throughout the world. #oasells allied products to pharmaceutical antin@al products manufacturers, as we

live swine to pork producers.

Prepared Foods segmenincludes the Company's operations that manufa@ocemarket frozen and refrigerated food productsdirt:
include pepperoni, beef and pork pizza toppingazgicrusts, flour and corn tortilla products, ajgess, prepared meals, ethnic foods, sc
sauces, side dishes and meat dishes, and proaessgs. The Prepared Foods segment markets its gigsodamestically to food retaile
foodservice distributors, restaurant operatorsramtommercial foodservice establishments suchlasots, hotel chains, healthcare facilit
the military and other food processors, as wetbasternational markets throughout the world.

Other segmentincludes the logistics group and other corporatwigies not identified with specific protein grosip

Sales by Segment in millions
Average
Sale: Sale! Sale: Volume Sales Pric
200% 2004 Chang Changt Changt
Chicken $ 829t % 836: $ (68) (2.6)% 1.8%
Beef 11,61¢ 11,951 (333 (0.0% (2.8)%
Pork 3,247 3,18t 62 (4.6)% 6.9%
Prepared Foods 2,801 2,891 (90) (6.7)% 3.8%
Other 53 51 2 N/A N/A
Total $ 2601, $ 26,441  $ (427) (2.3)% 0.7%
Operating Income by Segment in millions
Operating Operating Operating Operating Operating
Income Income Income Margin Margin
200& 2004 Changt 200t 2004
Chicken $ 582 $ 54¢ $ 34 7.0% 6.6%
Beef (12 127 (139) (0.1)% 1.1%
Pork 47 14C (93) 1.4% 4.4%
Prepared Foods 78 28 50 2.8% 1.0%
Other 70 82 (12) N/A N/A
Total $ 765 $ 928 $ (16C) 2.9% 3.50

Chicken segmentsales decreased 0.8% in fiscal 2005 as compardteteame period last year. The decline in salespsiagarily due ti
lower volumes, caused largely by one less weelalgfss partially offset by higher average salesesriand improved product mix. Chicl
segment operating income increased $34 millionsicaf 2005, as compared to the same period last E&aluding fiscal 2005 charges of ¢
million related to plant closing accruals and $8ion of hurricane losses, and fiscal 2004 chamfe$13 million related to fixed asset write-
downs and $13 million of plant closing related aets, operating income increased $28 million. Hi2EO5 operating income was positiv
impacted by decreased grain costs of $312 milkdmwever, the current year benefits from decreasath gosts were partially offset by
effect of the Company realizing a loss of $27 miilin fiscal 2005 as compared to a gain of $12Tianilin fiscal 2004 from the Compary’

commodity risk management activities. Additionafigcal 2005 operating income was negatively impddiy higher energy costs.
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Beef segmensales decreased 2.8% in fiscal 2005 as compartteteame period last year. The decline in salesapily resulted from tr
effects of import and export restrictions. Thosgtnietions contributed to lower international saleéumes and lower average domestic ¢
prices due in part to the mix of products allowed éxport. Additionally, the current year had oresl week of sales. Fiscal 2005 oper:
income decreased $215 million as compared to tioe pear, excluding $10 million received in connestwith vitamin antitrust litigation i
fiscal 2005, prior year BSEelated charges of $61 million and $5 million ofaofes related to intangible asset impairments awdl fasse
write-downs recorded in fiscal 2004. The decrease inatipeyincome was primarily due to lower domestittlessupplies and restrictions

imports of Canadian cattle for most of the year,cwhresulted in lower production volumes and raiskd operating cost per he
Additionally, operating income was negatively imgtby decreased volumes and margins at the Corgpialkeside operation in Canada.

Pork segmentsales increased 1.9% in fiscal 2005 as comparedetsame period last year. The increase in satedted primarily fron
higher average sales prices, both domesticallyitednationally, as compared to the same periodylear. The higher average sales pr
driven primarily by higher average live hog pricegre partially offset by a decrease in volumessed largely by one less week of sales.
Fiscal 2005 operating income decreased $63 milnompared to the prior year, excluding curreat gests of $33 million related to a le
settlement involving the Compargyfive swine operations, $2 million received irc52005 in connection with vitamin antitrust leigpn an
$1 million of charges recorded in fiscal 2004 rethto fixed asset writdewns. The decrease in operating income was piyrauie to highe
average live hog prices and lower volumes, whiaraased the operating cost per head and more ffgat the increase in average s
prices.

Prepared Foods segmengales decreased 3.1% in fiscal 2005 as compaithe ame period last year. The decline in salespwesrily due
to lower volumes, caused largely by one less wdekates and the rationalization of lower marginduat lines, partially offset by higl
average sales prices. Fiscal 2005 operating inaeoeeased $2 million as compared to the prior y@aruding plant closing related accrt
of $2 million and $27 million recorded in fiscalams 2005 and 2004, respectively, and excludingrflifon of fixed asset writedowns an
intangible asset impairments recorded in fiscal420the decrease in the Prepared Foods segsnepérating income was primarily due
increased raw material prices.

2004 vs. 2003
Certain reclassifications have been made to peoogds to conform to current presentations.

Salesincreased $1.9 billion or 7.7%, with a 9.4% inceeasaverage sales price and a 1.5% decreaseumeolThe increase in sales prime
was due to higher average selling prices. Volunesdined due to a reduction in international exativity related to the Chicken and B
segments resulting from import restrictions imposgdvarious countries. Additionally, the CompasBeef segment domestic volur
decreased due to tightened supply of live cattle gffects of higher beef pricing and significantnpeting protein supplies in the marketpl;

Cost of salesncreased $1.7 billion or 7.7%. As a percent oésatost of sales decreased from 92.9% to 92.8%inkdnease in cost of sa
primarily was due to increases in grain costs @ @hicken segment, which were partially offset layng resulting from the Compary’
commodity risk management activities related targparchases, and in the Beef segment, higherciate prices and BSEelated charge
Also included in fiscal 2004 cost of sales was #iiBion to reduce selfasurance reserves to the actuarially determinadeaThe reserv
are compared to actuarial estimates quarterlyaF&@03 had a $6 million reduction in seiburance reserves. Additionally, fiscal 2003
of sales included $167 million received in conraetivith vitamin antitrust litigation.
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Selling, general and administrative expensesicreased $49 million or 5.9%. As a percent of sakelling, general and administra
expenses decreased from 3.4% to 3.3%. The incrieasxpenses primarily was due to an increase irsqmerel and incentivbase!
compensation of approximately $40 million, an irere of approximately $20 million related to infotioa system technology improveme:
an increase of approximately $21 million in empleyenefit costs, primarily due to fiscal 2003 adalayains of $13 million related to cert
retiree medical benefit plans and fiscal 2004 iases in healthcamelated costs. The increases were partially offged reduction in auditin
legal and professional fees of approximately $2lfiani which included $12 million received in fidc2004 related to legal settlements fi
the Company'’s insurance providers.

Other chargesincluded plant closing costs of $40 million and $7dlion recorded in fiscal years 2004 and 2003peztively. Fiscal 20(
costs primarily were related to the closings of @mmpanys Jackson, Mississippi, Manchester, New HampshAiugusta, Maine, and Berli
Maryland, facilities. As part of its ogeing plant rationalization efforts, the Companyaumnced in February 2004 its decision to consa
its manufacturing operations in Jackson, Mississijppo the Company Carthage, Mississippi, facility. The Company acegithe Carthac
facility when it purchased Choctaw Maid Farms ie tbhurth quarter of fiscal 2003. In December 2G68,Company announced its decisio
close its Manchester, New Hampshire, and Augustajn®] Prepared Foods operations to further improve-term manufacturin
efficiencies. After thorough analysis, the Compdeyermined the amount of capital required to btirgManchester and Augusta facilitie
a competitive level and to maintain appropriatedfeafety standards, would be better spent to acamtata production in newer more moc
facilities. The majority of the Manchester and Asguproduction was consolidated into other Compaeilities. Fiscal 2003 costs we
related to the closings of the CompanyBerlin, Maryland, Stilwell, Oklahoma, and Jackéte, Florida, facilities. Also included in oth
charges for fiscal 2004 were $25 million in chargeated to the impairment of various intangibleeds and $21 million related to fixed a:
write-downs. The impairment charges apply primarily sémarks acquired in the acquisition of Tyson Fidghats, Inc. (TFM) in 200
These impairment charges primarily resulted fromvdp product sales under some of the Compamggional trademarks as products
increasingly being sold under the Tyson tradem@He fair value of the Compars/trademarks is determined using a royalty ratehat
based on expected revenues by trademark. The tealgnmas well as all other intangible assets, eviewed at least annually for impairme
The fixed asset writdowns were the result of the Company implementiagrarol whereby all plant facilities conduct fixadset inventori
on a recurring basis.

Interest expensedecreased $21 million or 7.1%, primarily resultingm an 8.2% decrease in the Compangverage indebtedness.
Company incurred $13 million of expenses in eashdi year of 2004 and 2003, related to the buy ledidbonds at attractive prices wt
available in the market and to the early redemptdiTyson de Mexico preferred shares. The overaighted average borrowing r
increased to 7.7% from 7.4%, primarily due to tisedl 2004 reduction of short-term debt, which iegrfower interest rates.

Other expensedecreased $3 million as compared to fiscal 2008 guily resulting from the $10 million writdewn related to the impairme
of an equity interest in a live swine operationoreled in fiscal 2003. This decrease was partidfiyed by increased foreign exchange loss:
approximately $9 million from the Company’s Canadagperation in fiscal 2004.

The effective tax rateincreased from 35.5% in fiscal 2003 to 36.6% ircdis2004. The estimated ETI amount reduced thelfi200¢
effective tax rate by 0.5%, compared to 1.9% indi®2003. The decrease in the fiscal 2004 estimaTiddenefit resulted from a reductior
the estimated fiscal 2004 profit from export sgheisnarily due to the effects of BSE and avian iefiza, along with an adjustment to
estimated fiscal 2003 benefit. The fiscal 2004neated rate also increased due to the expirati@eéin general business credits.
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Sales by Segment in millions
Average
Sale: Sale! Sale! Volume Sales Pric
2004 2002 Changt Chang: Chang
Chicken $ 8,36: $ 7,38¢ % 974 3.5% 9.4%
Beef 11,951 11,93¢ 16 (9.8)% 11.0%
Pork 3,18¢ 2,47C 718 7.3% 20.2%
Prepared Foods 2,891 2,70( 191 0.3% 6.8%
Other 51 55 (4) N/A N/A
Total $ 26,441  $ 2454¢  $ 1,892 (1.5)% 9.405
Operating Income by Segment in millions
Operating Operating Operating Operating Operating
Income Income Income Margin Margin
2004 2002 Changt 2004 2002
Chicken $ 548 $ 15€ $ 392 6.6% 2.1%
Beef 127 32C (193) 1.1% 2.7%
Pork 14C 75 65 4.4% 3.0%
Prepared Foods 28 59 (32) 1.0% 2.2%
Other 82 227 (145) N/A N/A
Total $ 92 3 837 $ 88 3.5% 3.4%

Chicken segmentsales increased 13.2% in fiscal 2004 as comparéscia 2003. Excluding plant closing related aedswof $13 million an
$76 million recorded in fiscal years 2004 and 20@3pectively, and fixed asset wrilewns of $13 million recorded in fiscal 2004, ofiierg
income increased $342 million. Sales and operatingme increased primarily due to increased avesadges prices and sales volume:
well as improvements in product mix and operatiffigiencies. Operating income was negatively impddby approximately $239 million
increased grain costs, partially offset by a berafapproximately $127 million from the Compasytommodity risk management activi
related to grain purchases. The increase in thepaays domestic Chicken segment sales volumes in fidg@#t were partially offset |
decreased international sales volumes due to impettictions by various countries caused by tharainfluenza outbreaks in the Uni
States.

Beef segmensales increased 0.1% in fiscal 2004 as comparéiddal 2003. Operating income for fiscal 2004 intdd BSErelated charge
of $61 million and $5 million of charges relatedimtangible asset impairments and fixed asset vdgwns. Additionally, operating incor
was negatively impacted by increases in live cattiees, production declines and decreased capatiigation. These decreases w
partially offset by higher average selling prices éncreased volumes and margins at the Comparakedide operation in Canada.

Pork segmentsales increased 28.9% in fiscal 2004 as comparésca 2003. The increase in the Pork segnsenperating income primar
was due to higher average sales prices and inctelsaand, as pork benefited from stronger domestitinternational markets, more tl
offsetting increases in average live hog priceser@jing income was negatively impacted by approtetgabl million related to fixed as:
write-downs recorded in fiscal 2004.
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Prepared Foods segmenrgales increased 7.1% in fiscal 2004 as comparésdal 2003. Fiscal 2004 operating income increg22imillion
excluding plant closing costs of approximately $8iflion, intangible asset impairments of $22 milliand fixed asset writdewns of $!
million, all of which were recorded in fiscal 200Phe increase in the Prepared Foods segmepirating income primarily was due to hig
average sales prices and increased volumes, paditdet by increased raw material prices.

Other segmentoperating income decreased $145 million primarile do settlements of $167 million received in fls2@803 in connectic
with vitamin antitrust litigation. Additionally irfiscal 2003, operating income was affected podiidey actuarial gains of $13 millic
resulting from certain retiree medical benefit glan

ACQUISITION

In September 2003, the Company purchased Choctat Faams, Inc. (Choctaw), an integrated poultrygessor. Since 1992, Tyson |
been purchasing all of Choctaw’s production undécast plus”supply agreement, which was scheduled to expir20Bi7. The Compat
previously had negotiated a purchase option witbdZw’s owners, which initially became exercisable in 200he Company decided
exercise its purchase option rather than contimeeuthe “cost plusarrangement of the supply agreement. The acquisitis recorded as
purchase in accordance with Statement of Finadaabunting Standards No. 141, “Business Combinatig8FAS No. 141). According|
the assets and liabilities were adjusted for falugs with the remainder of the purchase price,ill&n, recorded as goodwill. The purch
price consisted of $1 million cash to exerciseghechase option in Tysam'supply agreement with Choctaw and the settlewfe®85 millior
owed to Tyson by Choctaw. In addition, the Compassumed approximately $4 million of Choctawdebt to a third party. In June 2003,
Company exercised a $74 million purchase optioaciuire assets leased from a third party whichQbmpany had subleased to Choc
Pro forma operating results reflecting the acqwisitof Choctaw would not be materially differenbrin the Company's actual results
operations.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be the pamyis primary source of funds to finance operating iegoents and capit
expenditures. In fiscal 2005, net cash of $999iomillwas provided by operating activities, up $67liori from fiscal 2004. The increase
primarily due to cash from working capital items&#86 million in fiscal 2005, as compared to cashduby working capital items of ¢
million in fiscal 2004, partially offset by a $13gillion decrease in net income, excluding the wash effect of deferred income taxes
compared to the prior year. The positive workingitz for fiscal 2005 is primarily due to an incseain income taxes payable resul
primarily from timing of payments of federal ancitst estimated payments and improvements in the @add around accounts receiva
accounts payable and inventory. The Company ussld, gaimarily from operations, to reduce debt bg®anillion, to fund $571 million ¢
property, plant and equipment additions, to paydeinds of $55 million and to repurchase $45 millafrthe Company Class A commc
stock in the open market. The Company's foreseeasle needs for operations growth and capital elipers are expected to continue t
met through cash flows provided by operating atitigi Additionally, at October 1, 2005, the Compaiag borrowing capacity of $1.5 billi
consisting of $746 million available under its $billion unsecured revolving credit facility and 5 million under its accounts receiva
securitization. At October 1, 2005, the Company leadstruction projects in progress that will requapproximately $521 million
complete. Capital spending for fiscal 2006 is expeéd¢o be in the range of $600 million to $650 ol

Cash Provided by Operating Activities in millions
2005 2004 2003
$ 999 $ 932 $ 820
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Total debt at October 1, 2005, was $3.0 billiodearease of $367 million from October 2, 2004. Bgithe fourth quarter of fiscal 2005,
Company restructured its revolving credit faciktimto one facility, which now consists of a $1ilidn unsecured revolving credit facili
that expires in September 2010. This facility suppthe Company's commercial paper program, lettecsedit and other shotérm funding
needs. At October 1, 2005, there were no borrowmgstanding under this facility. Outstanding dabOctober 1, 2005, consisted of §
billion of senior notes and notes, a $345 milliemt loan and other indebtedness of $121 million.

Total Capitalization in millions
(Restated

200E 2004 20032

Debt $ 299 % 3,36z % 3,60¢

Equity 4,671 4,29: 3,954

The revolving credit facility, senior notes, notasl accounts receivable securitization containouarcovenants, the more restrictive of wi
contain a maximum allowed leverage ratio and amimn required interest coverage ratio. The Compaay iw compliance with all of su
covenants at fiscal year end.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheabgements that are material to its financial positr results of operations. The off-
balance sheet arrangements the Company has a@ntres of debt of outside third parties involvingase, grower loans and residual v
guarantees covering certain operating leases foou& types of equipment. See Note 9, “Commitmenmts'the Notes to Consolidat
Financial Statements for further discussions of¢hguarantees.

CONTRACTUAL OBLIGATIONS
The following table summarizes the Company’s cartral obligations as of October 1, 2005:

in millions
Payments Due by Peric
Less Tha One tc Three t More That
One Yea Three Year Five Year: Five Year: Total
Debt and capital lease obligatiol
Principal payments (2 $ 12€ $ 912 $ 59t $ 1,362 $ 2,99t
Interest payments (: 12¢ 29C 282 34C 1,041
Guarantees (& 7 18 21 41 87
Operating lease obligations ( 82 78 21 6 187
Purchase obligations (' 313 17 4 4 33¢
Capital expenditures (¢ 457 54 10 - 521
Other lon¢-term liabilities (7) 4 8 7 47 66
Total contractual commitmen $ 1,117 $ 1,377 $ 941 $ 1,80( $ 5,23t
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(1) In the event of a default on payment or violatidémiebt covenants, acceleration of the principainpenyts could occur. At October 1,
2005, the Company was in compliance with all ofliébt covenant:

(2 Interest payments include only interest paymentfixaal-rate and fixed-term debt, based on the ebgokepayment dates. The
Company has other interest obligations on variaale; non-term debt; however, these obligationeHheeen excluded, as the timing
of payments and expected interest rates cannadsmnably estimate

3) Amounts included are for the guarantees of debutdide third parties, which involve a lease arahgr loans, all of which are
substantially collateralized by the underlying ass€he amounts included are the maximum poteatiadunt of future payment

4) Amounts included in operating lease obligationsmar@mum lease payments under lease agreemeniglleas residual value
guarantee amount

(5) Amounts included in purchase obligations are agesesnto purchase goods or services that are eatolecand legally binding on
the Company that specifies all significant terms|uding: fixed or minimum quantities to be puraddsfixed, minimum or variable
price provisions; and the approximate timing of ttamsaction. The purchase obligations amount degltems, such as future
purchase commitments for corn, soybeans, livestocknatural gas contracts that provide terms tlest the above criteria. The
Company has excluded future purchase commitmentofttracts that do not meet these criteria. Pseloaders have not been
included in the table, as a purchase order is #rogmation to purchase and is not considered &wresable and legally binding
contract. Contracts for goods or services thataioriermination clauses without penalty have aksenbexcludec

(6) Amounts included in capital expenditures are edah@amounts to complete construction projects aggass as of October 1, 20t

(7 Amounts included in other long-term liabilities atems that meet the definition of a purchase @igmn and are recorded in the
Compan’s Consolidated Balance She¢

RECENTLY ISSUED ACCOUNTING STANDARDS AND REGULATION S

In March 2005, the Financial Accounting Standardsifd (FASB) issued Interpretation No. 4Actounting for Conditional Asset Retirem
Obligations,” an interpretation of FASB Statement No. 143 (thterpretation). Statement of Financial Accountingrfgards No. 14
“Accounting for Asset Retirement ObligationsSKAS No. 143), was issued in June 2001 and reqairesntity to recognize the fair value «
liability for an asset retirement obligation in theriod in which it is incurred if a reasonableraste of fair value can be made. SFAS No.
applies to legal obligations associated with thérement of a tangible lonfived asset that resulted from the acquisition, staction
development and (or) the normal operation of allbref asset. The associated asset costs are tagaitals part of the carrying amount of
long-lived asset. The Interpretation clarifies ttrat term “conditional asset retirement obligati@s”used in SFAS No. 143, refers to a |
obligation to perform an asset retirement actiuityvhich the timing and (or) method of settlemer& eonditional on a future event that r
or may not be within the control of the entity. Timerpretation requires an entity to recognizéahility for the fair value of a condition
asset retirement obligation if the fair value oé tlability can be reasonably estimated. Uncenaattout the timing and (or) method
settlement of a conditional asset retirement olibbgashould be factored into the measurement oflitit@lity when sufficient informatio
exists. SFAS No. 143 acknowledges that in somescasdficient information may not be available éasonably estimate the fair value o
asset retirement obligation. The Interpretatioeffective for fiscal years ending after December 2805. The Company is currently in
process of evaluating any potential effects ofltierpretation but does not believe its adoptioh dve a material impact on its consolide
financial statements.

In December 2004, the FASB issued Statement ofneinh Accounting Standards No. 123R, “Share-Basaghient” SFAS No. 123R
which is a revision of FASB Statement No. 123, “Benting for Stock-Based CompensatioSFAS No. 123). SFAS No. 123R superst
Accounting Principles Board (APB) Opinion No. 2%\ctounting for Stock Issued to Employeeayid amends FASB Statement No.
“Statement of Cash Flows.” The revision requiresipanies to measure and recognize compensation &penall shardased payments
employees, including grants of employee stock ogtiin the financial statements based on
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the fair value at the date of the grant. SFAS NZBRL permits companies to adopt its requirementsgusither the modified prospect
method or the modified retrospective method. Urtiermodified prospective method, compensation sostcognized beginning with t
effective date for all shareased payments granted after the effective datdaarall awards granted to employees prior to tfiective date ¢
SFAS No. 123R that remain unvested on the effedat®. The modified retrospective method includes requirements of the modifi
prospective method, but also permits entities state either all prior periods presented or pmberim periods of the year of adoption for
impact of adopting this standard. The Company apibly the modified prospective method upon adoptiomApril 2005, the Securities a
Exchange Commission announced it would providepfasedn implementation of SFAS No. 123R. As a resultASANo. 123R is effectiy
for the first interim or annual reporting periodtbg registrans first fiscal year beginning on or after June 2805. The Company estima
that compensation expense related to employee sqahns for fiscal 2006 is expected to be in twege of $10-$5 million. SFAS No. 123
also requires the benefits of tax deductions irees®f recognized compensation costs to be repastéidancing cash flow, rather than a
operating cash flow as required under currentditee. This requirement will reduce net operatiaghcflows and increase net financing «
flows in periods after adoption. The Company beagthis reclass will not have a material impactiterConsolidated Statements of C
Flows.

In December 2004, the FASB issued Statement ofreiahAccounting Standards No. 151, "Inventory Gb$6FAS No. 151). SFAS No. 1
requires abnormal amounts of inventory costs reltdddle facility, freight handling and wasted @l expenses to be recognized as cu
period charges. Additionally, SFAS No. 151 requitesst allocation of fixed production overheadshe tosts of conversion be based or
normal capacity of the production facilities. Tharglard is effective for fiscal years beginninggeafiune 15, 2005. The Company believe
adoption of SFAS No. 151 will not have a matenmpact on its consolidated financial statements.

In October 2004, the President signed into lawAheerican Jobs Creation Act (the AJC Act). The AJ& provides for the elimination of t
ETI and allows for a federal income tax deduction & percentage of income earned from certain didenpsoduction activities. Tt
Companys domestic, or U.S., production activities will tityafor the deduction. Based on the effective daft¢his provision of the AJC Ac
the Company will be eligible for this deduction begng in fiscal 2006. This provision will be phasse from fiscal 2006 through fiscal 2C
and provides for a deduction of between 3% and Bgualifying domestic production income over thatipd. Additionally, on December :
2004, the FASB issued FASB Staff Position 109-1pp#cation of FASB Statement No. 108¢counting for Income Taxes (SFAS No. 109
to the Tax Deduction on Qualified Production Adias Provided by the American Jobs Creation AQ@34” (FSP 109-1). FSP 109-whict
was effective upon issuance, states the deductigieruthis provision of the AJC Act should be acdednfor as a special deductior
accordance with SFAS No. 109. The Company hasetaquyantified the impact that will be realized frémese provisions of the AJC Act.

The AJC Act also allows for an 85% dividends reedideduction on the repatriation of certain eamioigforeign subsidiaries. On Decerr
21, 2004, the FASB issued FASB Staff Position 109A2counting and Disclosure Guidance for the Fordignnings Repatriation Provisi
within the American Jobs Creation Act of 2004” (F8#®-2). FSP 102; which was effective upon issuance, allows corgsatime beyon
the financial reporting period of enactment to eaté the effect of the AJC Act on its plan for k&istment or repatriation of foreign earni
for purposes of applying SFAS No. 109. AdditionallySP 1092 provides guidance regarding the required disclssisurrounding
companys reinvestment or repatriation of foreign earningdditionally, the Internal Revenue Service issuleee notices relating to t
repatriation, which clarify the provisions of thetAThe latest in the series of notices was IRSdea200564, which was issued during -
fourth quarter of fiscal 2005. During fiscal 20@Be Company repatriated foreign earnings usingptbgision of the act as discussed in I
17, “Income Taxes” of the Notes to Consolidatedafial Statements.
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In December 2003, the Medicare Prescription Dragprbvement and Modernization Act of 2003 (the Aggs signed. The Act allows
possible subsidy to retirement health plan sponsohelp offset the costs of participant prescoiptdrug benefits. In March 2004, the FA
issued Staff Position No. 106-2, “Accounting angddsure Requirements Related to the Atte(Position). The Position was effective
interim or annual periods beginning after June2l®4. The Position allowed plan sponsors to reagar defer recognizing the effects of
Act in its financial statements until specific anoting guidance for this federal subsidy was issuiedhe fourth quarter of fiscal 2005,
Company concluded the prescription drug benefitduged in its postretirement medical plan is adallyr equivalent to Medicare Part
under the Act. In accordance with FASB Staff Positil062, the Company decreased its accumulated postretite obligation ar
recognized an actuarial gain of approximately $3%an related to the present value of all futuréssidies expected to be received. This
was more than offset by actuarial losses primaelgted to increased claims costs, resulting ieteantuarial loss of approximately $9 mill
from the Companyg postretirement health plan. Under the Act, thiesgly is not subject to federal income tax expemesulting in
reduction in the Company’s effective tax rate b§98, or approximately $19 million. It is the Companypolicy to fully recognize experier
gains and losses of its postretirement plans iryéiae in which they occur. There was no effect@nvise or interest cost in the current period.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statememguires management to make estimates and assnmpThese estimates ¢
assumptions affect the reported amounts of asadthabilities and disclosure of contingent assetd liabilities at the date of the consolid:
financial statements and the reported amounts\anges and expenses during the reporting periotialcesults could differ from tho
estimates. The following is a summary of certaicoamting estimates considered critical by the Camgpa

Financial instruments: The Company is a purchaser of certain commoditiesh as corn, soybeans, livestock and naturalngtieicourse t
normal operations. The Company uses derivativen@iiz instruments to reduce its exposure to varinasket risks. Generally, contract tei
of a hedge instrument closely mirror those of tkeded item, providing a high degree of risk reductind correlation. Contracts that
designated and highly effective at meeting the risttuction and correlation criteria are recordemhgidhedge accounting, as defined
Statement of Financial Accounting Standards No., 188counting for Derivative Instruments and HedgiActivities” (SFAS No. 133), ¢
amended. If a derivative instrument is a hedgeledised by SFAS No. 133, depending on the natutbehedge, changes in the fair valu
the instrument will be either offset against tharde in fair value of the hedged assets, liakslite firm commitments through earnings
recognized in other comprehensive income (losd) tive hedged item is recognized in earnings. Tedféctive portion of an instrumest’
change in fair value will be immediately recogniieckarnings as a component of cost of sales.umgnts the Company holds as part ¢
risk management activities that do not meet thieriai for hedge accounting, as defined by SFAS 183, as amended, are marked to
value with unrealized gains or losses reportedetilly in earnings. The Company generally does rdgk anticipated transactions beyon
months.

Contingent liabilities: The Company is subject to lawsuits, investigatiamsl other claims related to wage and hour/labeestocl
procurement, securities, environmental, produsintpauthorities and other matters, and is requicedssess the likelihood of any adw
judgments or outcomes to these matters, as weflotantial ranges of probable losses. A determinatib the amount of reserves i
disclosures required, if any, for these contingesieire made after considerable analysis of eadkidndl issue. These reserves may chan
the future due to changes in the Company’s assomgtthe effectiveness of strategies or other fadieyond the Company’s control.

Accrued self insurance:Insurance expense for health and welfare, workeoshpensation, auto liability and general liabiliigks ar

estimated using historical experience and actuastinates. The assumptions used to arrive atqieraxpenses are reviewed regularly
management. However, actual expenses could difier these estimates, which could result in adjustsi® amounts recorded.
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Impairment of long-lived assets:The Company is required to assess potential imgaitsnto its londived assets, which are primai
property, plant and equipment. If impairment intliica are present, the Company must measure thedlaie of the assets in accordance

Statement of Financial Accounting Standards No., IAdcounting for the Impairment of Disposal of Lgihived Assets,'to determine

adjustments are to be recorded.

Goodwill and other intangible asset impairment:In assessing the recoverability of the Companyoodwill and other intangible ass
management must make assumptions regarding estiratiee cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumptfarge in the future, the Company may be requioedetord impairment charges
previously recorded. The Company assesses its gthalvd other intangible assets for impairment east annually in accordance v
Statement of Financial Accounting Standards No, 1@®odwill and Other Intangible Assets.”

Marketing and advertising costs: The Company incurs advertising, retailer incentiwel consumer incentive costs to promote its pr@
through its marketing programs. These programsudecicooperative advertising, volume discountsstore display incentives, coupons
other programs. The recognition of the costs rdlatethese programs requires management judgmesstimating the potential performa
and redemption of each program. These estimatesasezl on many factors, including historical exgrase of similar promotional prograr
Actual expenses may differ if the performance adkmption rates vary from the estimated rates.

Income taxes:The Company estimates its total income tax expbased on statutory tax rates and tax planning oppities available to tf
Company in various jurisdictions in which the Compaearns income. Federal income taxes include imas for taxes on earnings
foreign subsidiaries that are expected to be renitd the United States and be taxable, but no¢donings that are considered perman
invested in the foreign subsidiary. Deferred incdmnees are recognized for the future tax effectienfporary differences between finan
and income tax reporting using tax rates in effectthe years in which the differences are expedtteceverse. Valuation allowances
recorded when it is more likely than not that aliarefit will not be realized for a deferred tazets

NON-GAAP FINANCIAL MEASURES

This report and other public communications issbgdthe Company from time to time include certaim#@®AAP (Generally Accepte
Accounting Principles) financial measures, whica defined as numerical measures of a comafityancial performance, financial posit
or cash flows that exclude (or include) amounts #ra included in (or excluded from) the most disecomparable measures calculated
presented in accordance with GAAP in the Compafigancial statements.

Non-GAAP financial measures utilized by the Companyiude presentations of operating income and otheABAMeasures of operati
performance that exclude or include the effechefdlosings of selected operations, Bi®Eted charges, dispositions of assets or invess
fixed asset write-downs, impairment charges reléedarious intangible assets, litigation settleteenatural disaster related charges, non
recurring income tax adjustments and other singlaants. The Company’s management believes thes&A@ financial measures provi
useful information to investors by removing theeeff of variances in GAAP reported results of openat that are not indicative
fundamental changes in the Company’s earnings. iEmant also believes the presentation of theseG#AP financial measures
consistent with its past practice, as well as itgugractice in general, and will enable investangl analysts to compare current eAAP
measures with non-GAAP measures presented in pedods. The noGAAP financial measures used by the Company shootdbe
considered in isolation or as a substitute for messsof performance prepared in accordance with BAA
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISKS

Market risks relating to the Company's operati@sult primarily from changes in commaodity pricagerest rates and foreign exchange r
as well as credit risk concentrations. To addrestam of these risks, the Company enters intoouariderivative transactions as descr
below. If a derivative instrument is a hedge, afindd by SFAS No. 133, as amended, depending omah&e of the hedge, changes in
fair value of the instrument will be either offsjainst the change in fair value of the hedgedtsiskabilities or firm commitments throu
earnings, or recognized in other comprehensivenmec@loss) until the hedged item is recognized imiegs. The ineffective portion of
instrument's change in fair value, as defined bpSKNo. 133, as amended, will be immediately recogghiin earnings as a component of
of sales. Additionally, the Company holds certaisipons, primarily in grain and livestock futureghich do not meet the criteria for SF
No. 133 hedge accounting. These positions are rdaidkdair value and the unrealized gains and lossesreported in earnings at e
reporting date. The changes in market value ofvdgvies used in the Compasyfisk management activities surrounding invensode han
or anticipated purchases of inventories are recbidecost of sales. The changes in market valugeoifratives used in the Companyisk
management activities surrounding forward salesraots are recorded in sales.

The sensitivity analyses presented below are thesuares of potential losses of fair value resulfiogn hypothetical changes in market pri
related to commodities. Sensitivity analyses docamisider the actions management may take to rtétifp@ Companyg exposure to chang
nor do they consider the effects that such hypmthleadverse changes may have on overall econattiidtg. Actual changes in market pric
may differ from hypothetical changes.

Commodities Risk: The Company is a purchaser of certain commodisiesh as corn, soybeans, livestock and naturalrgései course
normal operations. The Company uses commodity éstto reduce the effect of changing prices andraschanism to procure the underly
commodity. However, as the commodities underlying Companys derivative financial instruments can experienigmiBcant price
fluctuations, any requirement to mark+arket the positions that have not been desigrateld not qualify as hedges under SFAS No.
could result in volatility in the Compars/results of operations. Generally, contract teofna hedge instrument closely mirror those of
hedged item providing a high degree of risk redurctind correlation. Contracts that are designateldhighly effective at meeting this r
reduction and correlation criteria are recordedh@idiedge accounting. The following table presensemsitivity analysis resulting fromr
hypothetical change of 10% in market prices asaber 1, 2005, and October 2, 2004, respectiwalyfair value of open positions. The
value of such positions is a summation of the ¥alues calculated for each commaodity by valuingheaet position at quoted futures pri
The market risk exposure analysis includes hedgenamhedge positions. The underlying commodities hedugde a correlation to pri
changes of the derivative positions such that thiees of the commodities hedged based on diffeeebeéween commitment prices i
market prices and the value of the derivative pmsit used to hedge these commaodity obligationsirarersely correlated. The followil
sensitivity analysis reflects the impact on earsifag changes in the fair value of open positions.
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Effect of 10% change in fair valt in millions
200¢ 200¢
Livestock:
Cattle $ 3 $ 12
Hogs 13 18
Grain 15 5
Natural Gas 12 13

Interest Rate Risk: The Company has exposure to changes in interest oat its fixed-rate, long-term debt. Market risk fixed-rate, long-
term debt is estimated as the potential increadaiinvalue, resulting from a hypothetical 10% dsse in interest rates, and amoun

approximately $47 million at October 1, 2005, arid $nillion at October 2, 2004. The fair values loé tCompany’s longerm debt wer

estimated based upon quoted market prices andidispad interest rates.

The Company hedges exposure to changes in intextest on certain of its financial instruments. Unthee terms of various leverag
equipment loans, the Company enters into integst swap agreements to effectively lock in a fikedrest rate for these borrowings.
maturity dates of these leveraged equipment loamge from fiscal years 2006 to 2009 with interagts ranging from 4.7% to 6.0%. Bece
of the positions taken with respect to these swgrpeanents, an increase in interest rates would hawénimal effect on the fair value
fiscal years 2005 and 2004.

Foreign Currency Risk: The Company has natesh foreign exchange gain/loss exposure fromuatimins in foreign currency exchail
rates as a result of certain receivables and paysdiances. The primary currency exchanges the @aynipas exposure to are the Cane
dollar, the Mexican peso, the European euro, thsBrpound sterling and the Brazilian real. Thar@any periodically enters into forei
exchange forward contracts to hedge some of iegdarcurrency exposure. There were no significantracts outstanding at October 1, 2!
and October 2, 2004.

Concentrations of Credit Risk: The Company's financial instruments that are expdgeconcentrations of credit risk consist primaof
cash equivalents and trade receivables. The Corfgaagh equivalents are in high quality securpesed with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@mber of customers and their disper:
across geographic areas. The Company performsdiedoedit evaluations of its customers' financiahdition and generally does not req
collateral. At October 1, 2005, and October 2, 2@@proximately 13.0% and 15.0%, respectively hef Companys net accounts receiva
balance was due from one customer. No other siygtomer or customer group represents greaterlib@nof net accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME

Three years ended October 1, 2
in millions, except per share d:

(Restatec
200¢ 2004 200z
Sales $ 26,01« $ 26,44, $ 24,54¢
Cost of Sales 24,27¢ 24,55( 22,80¢
1,74( 1,891 1,744
Operating Expenses:
Selling, general and administrative 92¢ 88C 831
Other charges 47 86 76
Operating Income 765 92t 837
Other Expense:
Interest 227 27¢ 29¢€
Other 10 15 18
237 29C 314
Income Before Income Taxes 52¢ 63E 52¢
Provision for Income Taxes 15€ 232 18€
Net Income $ 372 $ 40 $ 337
Weighted Average Shares Outstanding:
Class A Basic 248 243 244
Class B Basic 10z 10z 10z
Diluted 357 357 352
Earnings Per Share:
Class A Basic $ 111 $ 1.2C $ 1.0C
Class B Basic $ 1.0C $ 1.0¢ $ 0.9C
Diluted $ 1.04 $ 1.1 $ 0.9¢

See accompanying notes.
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CONSOLIDATED BALANCE SHEETS

October 1, 2005, and October 2, 20
in millions, except per share da

(Restated)
2005 2004
Assets
Current Assets
Cash and cash equivalents $ 40 33
Accounts receivable, n 1,214 1,240
Inventories 2,062 2,063
Other current asse 169 196
Total Current Asset 3,485 3,532
Net Property, Plant and Equipme¢ 4,007 3,964
Goodwill 2,502 2,558
Intangible Asset 142 149
Other Asset: 368 261
ol A $ 10,504 10,464
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 126 338
Trade accounts payak 961 945
Other current liabilitie: 1,070 1,010
Total Current Liabilities 2,157 2,293
Long-Term Debt 2,869 3,024
Deferred Income Taxe 638 695
Other Liabilities 169 160
Shareholder Equity:
Common stock ($0.10 par valu
Class /-authorized 900 million share
issued 268 million shares in 2005 and 2 27 27
Class E-authorized 900 million share
issued 102 million shares in 2005 and 2 10 10
Capital in excess of par vali 1,867 1,849
Retained earning 3,032 2,728
Accumulated other comprehensive income (loss) 28 (12)
4,964 4,602
Less treasury stock, at c-
15 million shares in 2005 and 17 million share2004 238 264
Less unamortized deferred compensa 55 46
Total Shareholde’ Equity 4,671 4,292
Total Liabilities and Shareholders’ Equity $ 10,504 10,464

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 1, 2005
in millions

Common Stock Capital In  (Restated)
Class A Class B Excess Of Retained
Shares Amount Shares Amount Par Value Earnings

Balanc«-September 28, 20( 267 $27 102 $10 $1,879 $2,097
Comprehensive Income:
Net income 337
Other comprehensive income (loss) net of tax ofri8on
Derivative gain recognized in cost of sales (ne$(@ million tax)
Derivative unrealized gain (net of $7 million tax)
Unrealized gain on investments (net of $1 milliar)t
Currency translation adjustme
Additional pension liability (net of $2 million tax
Total Comprehensive Income
Purchase of Treasury Sha
Restricted Shares Issued (29)
Restricted Shares Canceled 1
Dividends Paic (54)
Amortization of Deferred Compensation

Balance-September 27, 2003 267 27 102 10 1,861 2,380
Comprehensive Income
Net Income 403
Other comprehensive income (loss) net of tax o8p(tillion
Derivative gain recognized in cost of sales (neb(@®6) million tax)
Derivative unrealized gain (net of $12 million t¢
Currency translation adjustment
Additional pension liability (net of $1 million tax
Total Comprehensive Income
Purchase of Treasury Sha
Stock Options Exercised )
Restricted Shares Issued 1
Restricted Shares Cancel 1
Dividends Paid (55)
Amortization of Deferred Compensation
Reclassification and Oth 1 (12)

Balanc«-October 2, 200 268 27 102 10 1,849 2,728
Comprehensive Income
Net Income 372
Other comprehensive income (loss) net of tax of illion
Derivative loss recognized in cost of sales (nekX8 million tax)
Derivative unrealized loss (net of $0 tax)
Unrealized loss on investments (net of $(1) milji
Currency translation adjustment
Additional pension liability (net of $(1) milliorak)
Total Comprehensive Income
Purchase of Treasury Sha
Stock Options Exercised 14
Restricted Shares Issued
Restricted Shares Cancel 1
Dividends Paid (55)
Dividends Accrued (13)
Amortization of Deferred Compensati
Other 3

Balance-October 1, 2005 268 $27 102 $10 $1,867 $3,032

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 1, 2005

in millions
Accumulated (Restated)
Unamortized Other Total
Treasury Stock Deferred Comprehensive Shareholders
Shares Amount Compensation Income (Loss) Equity
Balance-September 28, 2002 16 $(265) $(37) $(49) $3,662
Comprehensive Income:
Net income 337
Other comprehensive income (loss) net of tax ofrfion
Derivative gain recognized in cost of sales (neb(@f) million tax) ) 2)
Derivative unrealized gain (net of $7 million tax) 11 11
Unrealized gain on investments (net of $1 milliar) 1 1
Currency translation adjustment 21 21
Additional pension liability (net of $2 million tax 3 3
Total Comprehensive Income 371
Purchase of Treasury Shares 4 (41) (41)
Restricted Shares Issu (4) 55 (37) 1)
Restricted Shares Canceled 1) 1 1
Dividends Paid (54)
Amortization of Deferred Compensati 16 16
Balanc-September 27, 20( 16 (252) (57) (15) 3,954
Comprehensive Income:
Net income 403
Other comprehensive income (loss) net of tax o8}(iillion
Derivative gain recognized in cost of sales (neb(@6) million tax) (40) (40)
Derivative unrealized gain (net of $12 million tax) 19 19
Currency translation adjustment 23 23
Additional pension liability (net of $1 million ta 1 1
Total Comprehensive Incon 406
Purchase of Treasury Shares 4 (72) (72)
Stock Options Exercised ?3) 44 2
Restricted Shares Issued 6 @) -
Restricted Shares Cancel 4) 2 1)
Dividends Paid (55)
Amortization of Deferred Compensation 16 16
Reclassification and Oth 14 2
Balanc«-October 2, 200 17 (264) (46) (12) 4,292
Comprehensive Income:
Net income 372
Other comprehensive income (loss) net of tax of Billion
Derivative loss recognized in cost of sales (neki8 million tax) 21 21
Derivative unrealized loss (net of $0 tax) 1) 1)
Unrealized loss on investments (net of $(1) mil)i ) )
Currency translation adjustment 23 23
Additional pension liability (net of $(1) milliorak) 1) 1)
Total Comprehensive Income 412
Purchase of Treasury Shares & (45) (45)
Stock Options Exercised 3) 37 1
Restricted Shares Issu 2) 38 (35) 3
Restricted Shares Canceled 4) 1 2)
Dividends Paid (55)
Dividends Accrue( (13)
Amortization of Deferred Compensation 25 25
Other 3
Balance-October 1, 2005 15 $(238) $(55) $28 $4,671

See accompanying notes.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended October 1, 2I
in millions

(Restated)
2005 2004 2003

Cash Flows From Operating Activities:
Net income $ 372 % 403 % 337
Adjustments to reconcile net income to cash pravide
by operating activities:

Depreciation 465 458 427
Amortization 36 32 31
Plant closing related charges 10 28 22
Impairment and write-down of assets 25 46 -
Deferred taxes (93) 8 113
Other (2) 4 36
(Increase) decrease in accounts receivable 24 67 (179)
(Increase) decrease in inventories 13 (65) (78)
Increase in trade accounts payable 11 109 60
Net change in other current assets and liabil 138 (158) 51
Cash Provided by Operating Activities 999 932 820
Cash Flows From Investing Activities:
Additions to property, plant and equipment (571) (486) (402)
Proceeds from sale of assets a7 27 30
Purchases of marketable securities (543) (99) -
Proceeds from marketable securities 504 : =
Net change in other assets and liabili 2 (42) 11
Cash Used for Investing Activities (561) (600) (361)
Cash Flows From Financing Activities:
Payments of debt, net (720) (242) (387)
Proceeds from borrowings of debt 353 = >
Purchase of treasury shares (45) (72) (41)
Dividends (55) (55) (54)
Stock options exercised and other 24 43 -
Cash Used for Financing Activities (443) (326) (482)
Effect of Exchange Rate Change on Cash 12 2 3)
Increase (Decrease) in Cash and Cash Equivalents 7 8 (26)
Cash and Cash Equivalents at Beginning of Year 33 25 51
Cash and Cash Equivalents at End of \ $ 0 $ 33 $ 25

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Restatement:In the fourth quarter of fiscal 2005, the Compaegagnized an actuarial gain resulting from the Maw# Prescription Dru
Improvement and Modernization Act of 2003 (the Adile Act allows for a possible subsidy to retiratmieealth plan sponsors to help of
the costs of participant prescription drug benefitsMarch 2004, the FASB issued Staff Position N06-2, “Accounting and Disclosu
Requirements Related to the Achlii’ the fourth quarter of fiscal 2005, the Compaopauded the prescription drug benefits includedsd
postretirement medical plan were actuarially edenato Medicare Part D under the Act. Includedinet actuarial loss of approximately
million related to the Company’s post-retiremenaltte plan and in accordance with FASB Staff Positi®62, the Company decreasec
accumulated postretirement obligation and recoghae actuarial gain of approximately $55 milliotated to the present value of all fut
subsidies expected to be received and earned hyppldicipants as of October 1, 2005. FASB Stafifkmn 106-2 states thatri the period
in which the subsidy affects the employer’s accmgnfor the plan, it shall have no effect on angralelated temporary difference accour
for under FASB Statement 109 because the subsigxampt from federal taxation.” However, the Companroneously recorded non-
recurring income tax expense related to the actligein of approximately $19 million. The tax tnea&nt of the actuarial gain reduced
income by $19 million or $0.05 per diluted sharke®rror was identified in January 2006.

The information contained in the financial stateteeand the notes thereto reflect only the adjustsngdescribed in this section of Note 1
do not reflect events occurring after December2005, the date of our filing of our original 2006rf 10K, or modify or update tho
disclosures that have been affected by subsequents

The following statements reflect the changes fram@ompanys previously issued financial statements for tledi year ending October
2005.
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CONSOLIDATED STATEMENT OF INCOME

For the fiscal year ended October 1, 2
in millions, except per share di

As Originally
Reporte( Adjustment: Restate
Sales $ 26,01« $ - 3 26,01«
Cost of Sales 24,274 24,274
1,74( - 1,74(
Operating Expenses:
Selling, general and administrative 92¢ 92¢
Other charges 47 47
Operating Income 765 - 765
Other Expense:
Interest 227 227
Other 10 10
237 - 237
Income Before Income Taxes 52¢ - 52¢
Provision for Income Taxes 17E (19) 15€
Net Income $ 352 $ 19 $ 372
Weighted Average Shares Outstanding:
Class A Basic 243 24:%
Class B Basic 10z 10z
Diluted 357 357
Earnings Per Share:
Class A Basic $ 1.0t $ 0.0¢ $ 1.11
Class B Basic $ 0.9t $ 0.0t $ 1.0C
Diluted $ 0.9¢ $ 0.0t $ 1.04
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CONSOLIDATED BALANCE SHEET

October 1, 200&

in millions, except per share da

As Originally
Reportec Adjustments Restatec
Assets
Current Assets
Cash and cash equivalents $ 0 $ - 0% 40
Accounts receivable, n 1,214 1,214
Inventories 2,062 2,062
Other current asse 169 169
Total Current Asset 3,485 - 3,485
Net Property, Plant and Equipme¢ 4,007 4,007
Goodwill 2,502 2,502
Intangible Asset 142 142
Other Asset: 368 368
Total Assets $ 10,504 $ - $ 10,504
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 126 $ - 3% 126
Trade accounts payak 961 961
Other current liabilitie: 1,070 1,070
Total Current Liabilities 2,157 - 2,157
Long-Term Debt 2,869 2,869
Deferred Income Taxes 657 (19) 638
Other Liabilities 169 169
Shareholder Equity:
Common stock ($0.10 par valu
Class #-authorized 900 million share
issued 268 million shares in 20 27 27
Class E-authorized 900 million share
issued 102 million shares in 20 10 10
Capital in excess of par vali 1,867 1,867
Retained earning 3,013 19 3,032
Accumulated other comprehensive income (li 28 28
4,945 19 4,964
Less treasury stock, at c-
15 million shares in 200 238 238
Less unamortized deferred compensa 55 55
Total Shareholde’ Equity 4,652 19 4,671
Total Liabilities and Shareholders’ Equity $ 10,504 $ - 3% 10,504
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TYSON FOODS, INC.

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

For the fiscal year ended October 1, 2

in millions
As Originally
Reporte! Adjustment: Restate
Balance — October 2, 2004 $ 429z $ - $ 4,292
Comprehensive Income:
Net income 353 19 372
Other comprehensive income, net of tax of $11 amilli 40 - 40
Total Comprehensive Incon 393 19 412
Purchase of Treasury Shares (45) (45)
Stock Options Exercised 51 51
Restricted Shares Issued 3 3
Restricted Shares Canceled 2) (2)
Dividends Paid (55) (55)
Dividends Accrued (13) (13)
Amortization of Deferred Compensation 25 25
Other 3 3
Balance— October 1, 200! $ 4,652 $ 19 $ 4,671
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TYSON FOODS, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS

For the fiscal year ended October 1, 2

in millions
As Originally
Reportec Adjustments Restate(
Cash Flows From Operating Activities:
Net income 353 % 19 8 372
Adjustments to reconcile net income to cash pravide
by operating activities:
Depreciation 465 465
Amortization 36 36
Plant closing related charges 10 10
Impairment and write-down of assets 25 25
Deferred taxes (74) (19) (93)
Other (2) 2)
(Increase) decrease in accounts receivable 24 24
(Increase) decrease in inventories 13 13
Increase in trade accounts payable 11 11
Net change in other current assets and liabil 138 138
Cash Provided by Operating Activities 999 - 999
Cash Flows From Investing Activities:
Additions to property, plant and equipment (571) (571)
Proceeds from sale of assets 47 47
Purchases of marketable securities (543) (543)
Proceeds from marketable securities 504 504
Net change in other assets and liabili 2 2
Cash Used for Investing Activities (561) - (561)
Cash Flows From Financing Activities:
Payments of debt, net (720) (720)
Proceeds from borrowings of debt 353 353
Purchase of treasury shares (45) (45)
Dividends (55) (55)
Stock options exercised and other 24 24
Cash Used for Financing Activities (443) - (443)
Effect of Exchange Rate Change on Cash 12 - 12
Increase in Cash and Cash Equivalents 7 - 7
Cash and Cash Equivalents at Beginning of Year 33 33
Cash and Cash Equivalents at End of \ 40 $ - $ 40
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Description of Business:Tyson Foods, Inc. (collectively, “the Company” ofyson”), founded in 1935 with world headquarters
Springdale, Arkansas, is the wosddlargest processor and marketer of chicken, beegfp@rk and the second largest food company i
Fortune 500. Tyson produces a wide variety of brand nanséeprbased and prepared food products marketed in thitedJStates and mc
than 80 countries around the world. Tyson is tltdgeized market leader in the retail and foodservitarkets it serves. The Company
approximately 114,000 team members and more th@rc@llities and offices in 29 states and 19 cdestr

Consolidation: The consolidated financial statements include tbeoants of all majority-owned and wholgwned subsidiaries. £
significant intercompany accounts and transactiawe been eliminated in consolidation.

Fiscal Year: The Company utilizes a 52- or ek accounting period that ends on the Saturdagest to September 30. The Compse
accounting cycle resulted in a 52-week year fardiyears 2005 and 2003, and a 53-week year foalfiar 2004.

Reclassifications:Certain reclassifications related to segment répgpihave been made to prior periods to conformutwent presentatior
The effect of these reclassifications is not mated the Company’s consolidated financial stateisien

Cash and Cash EquivalentsCash equivalents consist of investments in stesrty, highly liquid securities having original meties of thre
months or less, which are made as part of the Coppaash management activity. The carrying vatidhese assets approximate their
market values. The Company primarily utilizes ahcasmnagement system with a series of separate rscoonsisting of lockbox accou
for receiving cash, concentration accounts thatifusre moved to, and several “zero-balardisbursement accounts for funding of pay
accounts payable and grower payments. As a rektieacCompany's cash management system, checlelissut not presented to the be
for payment, may create negative book cash balaf@tescks outstanding in excess of related book baknces totaling approximately $:
million at October 1, 2005, and $359 million at @a¢r 2, 2004, are included in trade accounts payabt accrued salaries, wages
benefits.

Accounts ReceivableThe Company records trade accounts receivabletakakzable value. This value includes an appaiprallowanc
for estimated uncollectible accounts to reflect f3ss anticipated on the trade accounts receivadii@nces and charged to the provisior
doubtful accounts. The Company calculates thisnalace based on a history of writéfs, level of past due accounts and relationshijtls
and economic status of the customers.

Inventories: Processed products, livestock (excluding breedmnd) supplies and other are valued at the lowensf (irst-in, firstout) ol
market. Livestock includes live cattle, live chickand live swine. Cost includes purchased raw nadgedive purchase costs, growout ¢
(primarily feed, contract grower pay and catch &adl costs), labor and manufacturing and produabeerhead, which are related to
purchase and production of inventories. Live chickensists of broilers and breeders. Breederstatedsat cost less amortization. The ¢
associated with breeders, including breeder chifdexy and medicine, are accumulated up to the ptmmustage and amortized to bro
inventory over the productive life of the flock ngia standard unit of production.

Total inventory consists o in millions

200t 200
Processed produc $ 1,21C $ 1,197
Livestock 537 54k
Supplies and othe 315 321
Total inventory $ 2,062 $ 2,068
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Depreciation: Depreciation is provided primarily by the straidine method using estimated lives for buildings émsehold improvemer
of 10 to 39 years, machinery and equipment of ttoel? years and other of three to 20 years.

Long-Lived Assets:The Company reviews the carrying value of Idiwvgd assets at each balance sheet date if indicafiimpairment exist
Recoverability is assessed using undiscounted ft@sk based upon historical results and currenjeptmns of earnings before interest
taxes. The Company measures impairment as thesgtesarrying cost over the fair value of an asshe fair value of an asset is measi
using discounted cash flows of future operatingiltsdased upon a discount rate that corresponitiet@ompany’s cost of capital.

Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets aritially recorded at fair value and not amortizéed|
are reviewed for impairment at least annually omrenfrequently if impairment indicators arise, agjuieed by Statement of Financ
Accounting Standards No. 142, “Goodwill and Othatahgible Assets” (SFAS No. 142). In the Compangssessment of goodw
management makes assumptions by segment regarsiimgated future cash flows and other factors teemeine the fair value of tl
respective assets. The fair value of the Compmainddemarks is determined using a royalty ratehatetbased on expected revenue
trademark. Goodwill has been allocated to and defsteimpairment by reporting unit based on faitueaof identifiable assets. This goods
is not deductible for income tax purposes. At Oetob, 2005, and October 2, 2004, the accumulateartaation of goodwill was $2¢
million.

Amount of goodwill by segment at October 1, 200% &ctober 2, 2004, was as follows:

in millions

200¢ 200¢

Chicken $ 922 $ 932
Beef 1,19¢ 1,23t
Pork 321 33C
Prepared Fooc 60 60
Total $ 2,50z $ 2,55¢

The reduction in the goodwill balance is primadlye to adjustments of $53 million related to pogtuisition tax liability accruals that were
longer necessary due to the closing of an IRS exatioh and the evaluation of certain @reguisition deferred tax liabilities. The adjustits
include $46 million and $7 million of deferred tasset and liability adjustments related to the esitipns in previous years of Tyson Fr
Meats, Inc. (TFM; formerly known as IBP, inc.) adddson Foods, Inc., respectively.

At October 1, 2005, the gross carrying value ddriigible assets consisted of $76 million of traddeB85 million of patents and $11 milli
of supply contracts with accumulated amortizatib®20 million and $10 million for patents and suppbntracts, respectively. At Octobe
2004, the gross carrying value of intangible assetssisted of $80 million of trademarks, $85 milliof patents and $11 million of sup
contracts with accumulated amortization of $19 iorilland $8 million for patents and supply contracespectively. The reduction in -
carrying value of intangible assets in fiscal 2086 compared to the prior year resulted from a $Hiomiimpairment of trademark
Amortization expense on combined patents and supphtracts of $3 million was recognized during &s€005, and $8 million wi
recognized during fiscal years 2004 and 2003. Aizatibn expense on intangible assets is estimatbé 53 million for fiscal years 2006 ¢
2007, $4 million in fiscal year 2008, $5 million fiscal year 2009 and $6 million in fiscal year ROPatents and supply contracts
amortized using the straighihe method over their estimated period of bengfifive to 15 years, beginning with the date theddfés fron
intangible items are realized.

In fiscal 2004, the Company recorded charges ofa@mately $25 million related to the impairment\@rious intangible assets, of wh
$22 million was recorded in the Prepared Foods segiand $3 million was recorded in the Beef segnmEm impairment
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charges apply primarily to trademarks acquirechendcquisition of TFM in 2001. These impairmentrglea were included in other charge:
the Company’s Consolidated Statements of Incomerasdlted primarily from lower product sales undeme of the Company’regione
trademarks as products are increasingly beingwsudér the Tyson trademark.

Investments: The Company has investments in joint ventures ahdr@entities. The Company typically uses the oosthod of accountir
where its voting interests are less than 20 pereemnt the equity method of accounting where itingpinterests are in excess of 20 percen
not greater than 50 percent. The Company’s undeylghare of each enti/equity is reported in the Consolidated Balanoeeg&hin the lin
item other assets.

At October 1, 2005, the Company had $138 milliomafrketable debt securities. Of this amount, $%ienilwere due in one year or less

were classified in other current assets in the Glateted Balance Sheets, and $133 million weresdiasd in other assets in the Consolidi
Balance Sheets, with maturities ranging from ong@gears. The Company has applied Statement ahEial Accounting Standards No. 1
“Accounting for Certain Investments in Debt and Eg&ecurities” SFAS No. 115), and has determined all of its martilet debt securiti
are available-fosale investments. These investments are reportadt &alue based on quoted market prices as ob#hence sheet date, w
unrealized gains and losses, net of tax, recordedthier comprehensive income. The amortized costlefit securities is adjusted

amortization of premiums and accretion of discotataturity. Such amortization is recorded ini@gt income. The cost of securities so
based on the specific identification method. Realigains and losses on the sale of debt secuaitidsdeclines in value judged to be o
than temporary are recorded on a net basis in atheme. Interest and dividends on securities ifladsas available-fosale are recorded
interest income.

Accrued Self Insurance:The Company uses a combination of insurance afidnseirance mechanisms to provide for the poteritibilities
for health and welfare, workersbmpensation, auto liability and general liabiliigks. Liabilities associated with the risks theg¢ getained b
the Company are estimated, in part, by considehistprical claims experience, demographic facteeserity factors and other actua
assumptions.

Capital Stock: The Company has two classes of capital stock, Gdassmmon stock (Class A stock) and Class B comstonk (Class
stock). Holders of Class B stock may convert suobksinto Class A stock on a share-&irare basis. Holders of Class B stock are entitl
10 votes per share while holders of Class A stoekeatitled to one vote per share on matters st#anio shareholders for approval. C
dividends cannot be paid to holders of Class Bkstodess they are simultaneously paid to holderSlass A stock. The per share amoul
the cash dividend paid to holders of Class B stanknot exceed 90% of the cash dividend simultarigqasd to holders of Class A sto
The Company pays quarterly cash dividends to Glaasd Class B shareholders. The Company paid @latigidends per share of $0.16
Class B dividends per share of $0.144 in fiscaty@805, 2004 and 2003.

According to the Emerging Issues Task Force Issnie08-6, “Participating Securities and the T®&ss Method under FASB Statement
128, Earnings per Share” (EITF Issue No. 03-6),@fess B stock is considered a participating secuequiring the use of the twdas:
method for the computation of basic earnings pareshThe twoelass computation method for each period refléescash dividends paid |
share for each class of stock, plus the amounliafaed undistributed earnings per share compusiy the participation percentage wi
reflects the dividend rights of each class of st@&#&sic earnings per share reflect the applicatioBITF Issue No. 0% and was comput
using the tweelass method for all periods presented. The shar€$ass B stock are considered to be participatomgyertible securities sin
the shares of Class B stock are convertible onaaestorshare basis into shares of Class A stock. Dilutathisgs per share have b
computed assuming the conversion of the Class Beshiato Class A shares as of the beginning of padiod.
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Stock Compensation:On December 29, 2002, the Company adopted Stateshé&imancial Accounting Standards No. 148, "Acdium for
Stock-Based CompensationTransition and Disclosure” (SFAS No. 148). SFAS 48, which amended Financial Accounting Stanc
Board (FASB) Statement No. 123, "Accounting forc&tBased Compensation,” does not require use of thedhie method of accounti

for stockbased employee compensation. The Company appliesuating Principles Board Opinion No. 25 and ralait@erpretations |
accounting for its employee stock compensationglaccordingly, no compensation expense was reeegdrfor its stock option issuance:
stock options are issued with an exercise pricaletguthe closing price at the date of the grahe Tompany does issue restricted stock
records the fair value of such awards as deferoatpensation amortized over the vesting period. ¢tadpensation expense for the emplc
stock compensation plans been determined basdtkdait value method of accounting for the Comparsgbck compensation plans, the tax-
effected impact would be as follows:

in millions, except per share d:

(Restated)
2005 2004 2003
Net income, as reporte $ 372 $ 403 $ 337
Stocl-based employee compensation expense included
income, net of ta 16 10 10
Total stocl-based employee compensation expense deterr
under fair value based method for all awards, h&bo (23) (16) (14)
Pro forma net incom $ 365 $ 397 $ 333
Earnings per shal
As reportec
Class A Basit $ 111 % 120 $ 1.00
Class B Basi $ 100 $ 108 $ 0.90
Diluted $ 104 % 113 $ 0.96
Pro forma
Class A Basit $ 1.09 $ 118 $ 0.99
Class B Basi $ 098 $ 1.06 $ 0.89
Diluted $ 1.02 % 111§ 0.95

The pro forma disclosures may not be representafitiee effects on net income for future years.

Financial Instruments: The Company is a purchaser of certain commodisiash as corn, soybeans, livestock and naturalngéeeicourse
normal operations. The Company uses derivativen@iiz instruments to reduce its exposure to varinasket risks. Generally, contract te
of a hedge instrument closely mirror those of tkedded item, providing a high degree of risk reduci@nd correlation. Contracts that
designated and highly effective at meeting the risttuction and correlation criteria are recordemhgidhedge accounting, as defined
Statement of Financial Accounting Standards No., 188counting for Derivative Instruments and HedgiActivities” (SFAS No. 133), ¢
amended. If a derivative instrument is a hedgeledised by SFAS No. 133, depending on the natutbehedge, changes in the fair valu
the instrument will either be offset against thamfe in fair value of the hedged assets, liakslite firm commitments through earning
recognized in other comprehensive income (losd) the hedged item is recognized in earnings. Tifeceof the derivatives and the hed
items that are accounted for as a hedge, as ddin&FAS No. 133, are recorded in cost of sales. ilbffective portion of an instrumeat’
change in fair value will be immediately recogniiedarnings as a component of cost of sales.ums&nts the Company holds as part c
risk management activities that do not meet thieriai for hedge accounting, as defined by SFAS 183, as amended, are marked to
value with unrealized gains or losses reportedectly in earnings. Changes in market value of derres used in the Compasytisk
management activities surrounding inventories ondhar anticipated purchases of inventories or sepphre recorded in cost of sa
Changes in market value of derivatives used inGbmpanys risk management activities surrounding forwaldssaontracts are recordec
sales. The Company generally does not hedge aaitttigransactions beyond 12 months.
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Revenue Recognition:The Company recognizes revenue when title andafdkss are transferred to customers, which is gaiyeupor
delivery based upon terms of sale. Revenue is rezed as the net amount estimated to be received @éducting estimated amounts
discounts, trade allowances and product terms.

Litigation Reserves: There are a variety of legal proceedings pendinthigatened against the Company. Accruals are dedowhen it i
probable that a liability has been incurred andaimunt of the liability can be estimated reasondidlsed on current law, progress of ¢
case, opinions and views of legal counsel and otlukisers, the Company’s experience in similar enatbnd managemestintende
response to the litigation. These amounts, whielmat discounted and are exclusive of claims ag#iisl parties, are adjusted periodicall
assessment efforts progress or additional infoondiecomes available. The Company expenses amfoutdministering or litigating clain
as incurred. Accruals for legal proceedings artuthed in other current liabilities in the consotield balance sheets.

Freight Expense:Freight expense associated with products shippedgtmmers is recognized in cost of products sold.

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Advertising
promotion expenses for fiscal years 2005, 200428038 were $456 million, $465 million and $504 naifli respectively.

Use of Estimates:The consolidated financial statements are preparezbnformity with accounting principles generaligcepted in tr
United States, which require management to makmatss and assumptions that affect the amountstegh@n the consolidated financ
statements and accompanying notes. Actual resulis cliffer from those estimates.

Recently Issued Accounting Standards and Regulatien In March 2005, the Financial Accounting Standardsaf (FASB) issue
Interpretation No. 47, “Accounting for Condition&lsset Retirement Obligationsdn interpretation of FASB Statement No. 143
Interpretation). Statement of Financial AccountBigindards No. 143, “Accounting for Asset Retirem@btigations” SFAS No. 143), we
issued in June 2001 and requires an entity to rézedhe fair value of a liability for an assetirement obligation in the period in which i
incurred if a reasonable estimate of fair value banrmade. SFAS No. 143 applies to legal obligatassociated with the retirement ¢
tangible long-lived asset that resulted from thguégition, construction, development and (or) tloenmal operation of a lontived asset. Tt
associated asset costs are capitalized as pareafarrying amount of the long-lived asset. Therprietation clarifies the terntdnditiona
asset retirement obligatiords used in SFAS No. 143, refers to a legal obbigatd perform an asset retirement activity in whilel timing
and (or) method of settlement are conditional diatare event that may or may not be within the paindf the entity. The Interpretati
requires an entity to recognize a liability for tfaér value of a conditional asset retirement oddiign if the fair value of the liability can
reasonably estimated. Uncertainty about the tinaimgj (or) method of settlement of a conditional tisstirement obligation should be facto
into the measurement of the liability when suffigienformation exists. SFAS No. 143 acknowledged th some cases, sufficient informal
may not be available to reasonably estimate thevidue of an asset retirement obligation. Therpritation is effective for fiscal ye:
ending after December 15, 2005. The Company isntlyrin the process of evaluating any potentigda of the Interpretation but does
believe its adoption will have a material impactitsnconsolidated financial statements.

In December 2004, the FASB issued Statement ofneinh Accounting Standards No. 123R, “Share-Basayhient” SFAS No. 123R
which is a revision of FASB Statement No. 123, “Benting for Stock-Based CompensatioSFAS No. 123). SFAS No. 123R superst
Accounting Principles Board (APB) Opinion No. 2%ctounting for Stock Issued to Employeeasid amends FASB Statement No.
“Statement of Cash Flows.” The revision requiresipanies to measure and recognize compensation
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expense for all shafeased payments to employees, including grants glame stock options, in the financial statemerasel on the fe
value at the date of the grant. SFAS No. 123R pgsrotimpanies to adopt its requirements using eftteemodified prospective method or
modified retrospective method. Under the modifiedspective method, compensation cost is recogrbegihning with the effective date

all sharebased payments granted after the effective datdaarall awards granted to employees prior to tfiective date of SFAS No. 12!
that remain unvested on the effective date. Theifieddretrospective method includes the requiremerfitthe modified prospective meth
but also permits entities to restate either albippieriods presented or prior interim periods @& ylear of adoption for the impact of adop
this standard. The Company will apply the modifipbspective method upon adoption. In April 2005 tRecurities and Exchar
Commission announced it would provide for phasednplementation of SFAS No. 123R. As a resultASHNo. 123R is effective for tl
first interim or annual reporting period of the istgant’s first fiscal year beginning on or after June 2805. The Company estimates

compensation expense related to employee stoctirapfor fiscal 2006 is expected to be in the ravfggl0-$5 million. SFAS No. 123R al:
requires the benefits of tax deductions in excdseagnized compensation costs to be reportednasding cash flow, rather than as
operating cash flow as required under currentditee. This requirement will reduce net operatiaghcflows and increase net financing «
flows in periods after adoption. The Company begevhis reclass will not have a material impactiterConsolidated Statements of C
Flows.

In December 2004, the FASB issued Statement off€iahAccounting Standards No. 151, "Inventory Gb$EFAS No. 151). SFAS No. 1
requires abnormal amounts of inventory costs reltdddle facility, freight handling and wasted i@l expenses to be recognized as cu
period charges. Additionally, SFAS No. 151 requiadlecation of fixed production overheads to thestsoof conversion be based on
normal capacity of the production facilities. ThHarglard is effective for fiscal years beginningeafiune 15, 2005. The Company believe
adoption of SFAS No. 151 will not have a matenmpact on its consolidated financial statements.

In October 2004, the President signed into lawAheerican Jobs Creation Act (the AJC Act). The AJ& provides for the elimination of t
Extraterritorial Income Exclusion (ETI) and allofs a federal income tax deduction for a percentagacome earned from certain dome
production activities. The Compasydomestic, or U.S., production activities will ¢ifyafor the deduction. Based on the effective daftehis
provision of the AJC Act, the Company will be elitg for this deduction beginning in fiscal 2006.is provision will be phased in from fist
2006 through fiscal 2011 and provides for a deduactf between 3% and 9% of qualifying domestic pidihn income over that peric
Additionally, on December 21, 2004, the FASB issté®bB Staff Position 109-1, “Application of FASBas¢ment No. 10%ccounting for
Income Taxes (SFAS No. 109), to the Tax Deduction on QualifiedRiction Activities Provided by the American Jdbeeation Act ¢
2004" (FSP 109-1). FSP 1a9-which was effective upon issuance, states tlci®n under this provision of the AJC Act shotile
accounted for as a special deduction in accordaiitbteSFAS No. 109. The Company has not yet quattithe impact that will be realiz
from these provisions of the AJC Act.

The AJC Act also allows for an 85% dividends reedideduction on the repatriation of certain eamioigforeign subsidiaries. On Decerr
21, 2004, the FASB issued FASB Staff Position 109AZcounting and Disclosure Guidance for the Fordiginnings Repatriation Provisi
within the American Jobs Creation Act of 2004” (F8#9-2). FSP 102; which was effective upon issuance, allows corigsatime beyon
the financial reporting period of enactment to eaté the effect of the AJC Act on its plan for k&istment or repatriation of foreign earni
for purposes of applying SFAS No. 109. AdditionaliySP 102 provides guidance regarding the required discssisurrounding
companys reinvestment or repatriation of foreign earningdditionally, the Internal Revenue Service issulke notices relating to t
repatriation, which clarify the provisions of the&tAThe latest in the series of notices was IRSdea200564, which was issued during
fourth quarter of fiscal 2005. During fiscal 20@Be Company repatriated foreign earnings usingptbgision of the act as discussed in I
17, “Income Taxes” of the Notes to Consolidatedafial Statements.
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In December 2003, the Medicare Prescription Dragprbvement and Modernization Act of 2003 (the Aggs signed. The Act allows
possible subsidy to retirement health plan sponsohelp offset the costs of participant prescoiptdrug benefits. In March 2004, the FA
issued Staff Position No. 106-2, “Accounting angddsure Requirements Related to the Atte(Position). The Position was effective
interim or annual periods beginning after June2l®4. The Position allowed plan sponsors to reagar defer recognizing the effects of
Act in its financial statements until specific anoting guidance for this federal subsidy was issuiedhe fourth quarter of fiscal 2005,
Company concluded the prescription drug benefittutfed in its postretirement medical plan is adallgr equivalent to Medicare part
under the Act. In accordance with FASB Staff Positil062, the Company decreased its accumulated postretite obligation ar
recognized an actuarial gain of approximately $3%an related to the present value of all futuréssidies expected to be received. This
was more than offset by actuarial losses primaelgted to increased claims costs, resulting ieteantuarial loss of approximately $9 mill
from the Companyg postretirement health plan. Under the Act, thiesgly is not subject to federal income tax expemesulting in
reduction in the Company’s effective tax rate b§98, or approximately $19 million. It is the Companypolicy to fully recognize experier
gains and losses of its postretirement plans iryéiae in which they occur. There was no effect@nvise or interest cost in the current period.

NOTE 2: ACQUISITION

In September 2003, the Company purchased Choctat Feams, Inc. (Choctaw), an integrated poultrygassor. Since 1992, Tyson |
been purchasing all of Choctaw’s production undécast plus”supply agreement, which was scheduled to expir20Bi7. The Compat
previously had negotiated a purchase option witbhdtdw’s owners, which initially became exercisable in 200he Company decided
exercise its purchase option rather than contimgeuthe “cost plusarrangement of the supply agreement. The acquisitas recorded a
purchase in accordance with Statement of Finamgiabunting Standards No. 141, “Business CombinatioAccordingly, the assets a
liabilities were adjusted for fair values with themainder of the purchase price, $18 million, rdedr as goodwill. The purchase p
consisted of $1 million cash to exercise the pusehaption in Tysors supply agreement with Choctaw and settlemen86frillion owed t
Tyson by Choctaw. In addition, the Company assuggroximately $4 million of Choctaw’debt to a third party. In June 2003,
Company exercised a $74 million purchase optioaciquire assets leased from a third party, whichbmpany had subleased to Choc
Pro forma operating results reflecting the acqisitof Choctaw would not be materially differentrin the Company's actual results
operations. During fiscal 2004, goodwill was redi&3 million due to an adjustment of pequisition liabilities assumed as part of
Choctaw acquisition.

NOTE 3: OTHER CHARGES

In the fourth quarter of fiscal 2002, the Compaagarded $26 million of costs related to the restnicg of its live swine operations tl
consisted of $21 million of estimated liabilitiesr fresolution of Company obligations under produzartracts and $5 million of other rela
costs associated with this restructuring, includagpon and pit closure costs and employee termimdienefits. In the fourth quarter of 20
the Company recorded an additional reserve of $iomirelated to lagoon and pit closure costs. Ehasounts were reflected in
Companys Pork segment as a reduction of operating incaomekeirzcluded in the Consolidated Statements of Ire@amother charges. T
Company is accounting for the restructuring oflite swine operations in accordance with Emergisgués Task Force No. 94-3idbility
Recognition for Certain Employee Termination Betsedind Other Costs to Exit an Activitghd Statement of Financial Accounting Stand
No. 144 ,“Accounting for the Impairment or Disposal of Lohgred Assets” SFAS No. 144). In July 2005, the Company annouiitcagrees
to settle a lawsuit which resulted from the redtrting of its live swine operations. The settlemesdulted in the Company recording
additional $33 million of costs in the third quarté fiscal 2005. As of October 1, 2005, $48 millim payments to former producers and
million of other related costs have been paid. N@eomaterial adjustments to the total accruabateipated at this time.
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In July 2005, the Company announced its decisiomaie improvements to one of its Forest, Missidsifagilities, which will include mor
product lines, enabling the plant to increase petdn of processed and marinated chicken. The Campédso will improve the pland’
roofing, flooring and refrigeration systems. Themevements will be made at the former Choctaw M&dms location, which the Comp:
acquired in the fourth quarter of fiscal 2003. Whmomplete, the Company will close the Clevelance@&tri-orest, Mississippi, poul
operation and transfer production and employedsamewly upgraded facilities. The Company expaztsomplete the project by the enc
the second quarter of fiscal 2006. The ClevelanéebtForest operation currently employs approxitge®0 people. As a result of tl
decision, the Company recorded total costs of $8amifor estimated impairment charges in fiscaD20This amount was reflected in

Chicken segment as a reduction of operating incanteincluded in the Consolidated Statements ofrirecon other charges. The Compar
accounting for the closing of the Cleveland Stfeatest operation in accordance with SFAS No. 144 Statement of Financial Account
Standards No. 146, “Accounting for Costs Associatétl Exit or Disposal Activities” 8FAS No. 146). No other material adjustments t
total accrual are anticipated at this time.

In July 2005, the Company announced its decisiorclése its Bentonville, Arkansas, facility. The Bemville operation employ¢
approximately 320 people and produced raw andgtigrfried breaded chicken tenders, fillets, livarsd gizzards. The plant ceased opera
in November 2005. The production from this facilizas transferred to the CompasyRussellville, Arkansas, poultry plant, where
expansion enabled the facility to absorb the Berilienfacility’ s production. As a result of this decision, the @any recorded total costs
$1 million for estimated impairment charges andh$llion for employee termination benefits in fis@005. These amounts were reflecte
the Chicken segment as a reduction of operatingnimgc and included in the Consolidated Statementtadme in other charges. T
Company is accounting for the closing of the Bewtiter operation in accordance with SFAS No. 144 &HAS No. 146. As of October
2005, no employee termination benefits had beeth P& other material adjustments to the total aacave anticipated at this time.

In December 2004, the Company announced its decisiclose its Portland, Maine, facility. The Pantli operation employed approxima
285 people and produced sliced meats and cookedtl meaf. The plant ceased operations FebruaryQ@g,20hd production from this facil
was transferred to other locations. As a resuthefdecision, the Company recorded total coststahiflion ($3 million and $1 million in tk
first and second quarters, respectively, of fig05) that included $2 million of estimated impagémhcharges for assets to be disposed a
million of employee termination benefits. In theufth quarter of fiscal 2005, the Company reversgpr@imately $1 million of closir
related liabilities. These amounts were reflectedhe Prepared Foods segment as a reduction oatopprincome and included in 1
Consolidated Statements of Income in other chargles. Company accounted for the closing of the Rodtloperation in accordance v
SFAS No. 146 and SFAS No. 144. As of October 15280 million of employee termination benefits hekn paid. No material adjustme
to the total accrual are anticipated at this time.

In the fourth quarter of fiscal 2004, the Compamplemented a control whereby all plant facilitiesduct fixed asset inventories o
recurring basis. As a result, the Company recofiked asset writadown charges of approximately $21 million in therth quarter of fisci
2004, of which approximately $13 million was reasddn the Chicken segment, $5 million in the Pregdfoods segment, $2 million in
Beef segment and $1 million in the Pork segmenditiehally, as discussed in Note Business and Summary of Significant Accoun
Policies” of the Notes to the Consolidated Financial Statésjehe Company recorded $25 million related to ithpairment of variot
intangible assets in the fourth quarter of fisda042

In February 2004, the Company announced its dectigicconsolidate its manufacturing operations ickdan, Mississippi, into the fornm
Choctaw Maid Farms Carthage, Mississippi, facilihich the Company acquired in the fourth quarfefiszal 2003. The Jackson locat
employed approximately 800 people and was a poftatiity, including processing and deboning opersd. As a result of this decision,
Company recorded total costs of approximately $Bianiin fiscal 2004 that included approximately $8llion of estimated impairme
charges for assets to be disposed of and $1 milii@mployee termination benefits. The Company anted for the closing of the Jack:
operation in accordance with SFAS No. 146 and SRAS144. This amount was reflected in
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the Chicken segment as a reduction of operatingniecand included in the Consolidated Statemeniisocafme in other charges. The Jack
location ceased operations in August 2004. The Gmyphas fully paid its estimated termination bemsseff $1 million. No materii
adjustments were made to the accrual in fiscal 2808 none are anticipated.

In April 2003, the Company announced its decisiortlbse its Berlin, Maryland, poultry operation.eTBerlin poultry operation employ
approximately 650 people and included a hatcherfeed mill, live production and a processing fagiliThe facility ceased process
chickens November 12, 2003. As a result of thigsiee, the Company recorded total costs of $29iomil($4 million in fiscal 2004 and $.
million in fiscal 2003) that included $14 milliorlated to closing the plant and $15 million of mstied impairment charges for assets 1
disposed. These amounts were reflected in the €hidegment as a reduction of operating income maldided in the Consolidat
Statements of Income in other charges. The colstedeto closing the plant include $9 million fatienated liabilities for the resolution of 1
Companys obligations under 209 grower contracts, and $bomiof other related costs associated with clggime operation, including ple
cleanup costs and employee termination benefits. The amy accounted for the closing of the Berlin ogeratn accordance with SF/
No. 146 and SFAS No. 144. At October 1, 2005, $Bianiof obligations under grower contracts andrilion of other closing costs h
been paid. Additionally, a $2 million decreasette briginal accrual was recorded in fiscal 2004.Mterial adjustments were made to
accrual in fiscal 2005, and the Company has fulligits employee termination benefits and othentptéosing related costs.

In December 2003, the Company announced its decisioclose its Manchester, New Hampshire, and Atagudaine, Prepared Foc
operations to further improve lontgim manufacturing efficiencies. The productiomirthese facilities was transferred to other loceiar he
Manchester operation employed approximately 55(leeand primarily produced sandwich meat for foodse customers. The Augu:
facility employed approximately 170 people and prmed hot dogs, sausages, boneless hams and #ely ppnoducts. These locations ce
operations during the second quarter of fiscal 2@@4a result of this decision, the Company recodri¢al costs of $24 million in fiscal 20
that included $4 million of costs related to clasthe plants and $20 million of estimated impairineharges for assets to be disposed. 1
amounts were reflected in the Prepared Foods sdgasea reduction of operating income and includethe Consolidated Statement:
Income in other charges in fiscal 2004. The coslated to closing the plants included $2 millionesfiployee termination benefits and
million of other plant closing related costs. Then@pany accounted for the closing of the Manchemtelr Augusta operations in accorde
with SFAS No. 146 and SFAS No. 144. The Companyfhlis paid its employee termination benefits of 8#lion and other plant closit
related costs of $2 million.

In the first quarter of fiscal 2003, the Compangareled $47 million of costs related to the closafigts Stilwell, Oklahoma, and Jacksonvi
Florida, plants that included $26 million of cost$ated to closing the plants and $21 million dfreated impairment charges for assets t
disposed. The costs related to closing the plartiside $17 million for estimated liabilities forettresolution of the Compars/obligation
under grower contracts, and $9 million of othentedl costs associated with closing the plantsudieg plant cleamup costs and employ
termination benefits. The Company accounted fosinlp the Stilwell, Oklahoma, and Jacksonville, Flar operations in accordance v
Emerging Issues Task Force No. 94-8jability Recognition for Certain Employee Termiitat Benefits and Other Costs to Exit
Activity” (EITF 94-3) and SFAS No. 144. The costs were reflectedénChicken segment as a reduction of operating iecand included |
the Consolidated Statements of Income in otherggsarThe Company recorded a $4 million increasthdooriginal accrual during fisc
2004. A $1 million decrease to the original accmak recorded in fiscal 2005. At October 1, 2068, Company had fully paid its obligatic
under grower contracts of $16 million and othesitig costs of $13 million had been paid.

NOTE 4: BSE-RELATED CHARGES
On December 23, 2003, the U.S. Department of Afgitioel (USDA) announced a single case of BSE hadh lok@gnosed in a Washing!

State dairy cow. The effect on the CompanBeef segment caused by that announcement, aldhghe decision of various countries
restrict imports of U.S. beef products, resultethem Company recording BSE-related pretax charfes o
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approximately $61 million in fiscal 2004. These ies were included in cost of sales and prima&lgted to the decline in value of finisi
product inventory destined for international maskethether irtransit, located at the shipping ports or locatétiiw domestic storage, as w
as live cattle inventory and open futures positidss material adjustments were made subsequehetmitial BSErelated accruals recorc
in first quarter of fiscal 2004.

NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS

At October 1, 2005, and October 2, 2004, the allmeaor doubtful accounts was $9 million and $11liom, respectively.

NOTE 6: FINANCIAL INSTRUMENTS

The Company purchases certain commodities, suchras soybeans, livestock and natural gas, in these of normal operations. As par
the Companys commodity risk management activities, the Compasgs derivative financial instruments, primarilyuires and swaps,
reduce its exposure to various market risks relaidgtiese purchases. Generally, contract termdfiofiacial instrument qualifying as a he:
instrument closely mirror those of the hedged itpryiding a high degree of risk reduction and efation. Contracts that are designated
highly effective at meeting the risk reduction amdrelation criteria are recorded using hedge atitog, as defined by Statement of Finar
Accounting Standards No. 133, “Accounting for Dative Instruments and Hedging ActivitiesSKAS No. 133), as amended. If a derive
instrument is a hedge, as defined by SFAS No. @éB88nges in the fair value of the instrument willdither offset against the change in
value of the hedged assets, liabilities or firm omtments through earnings or recognized in othenprehensive income (loss) until

hedged item is recognized in earnings. The indffegbortion of an instrumerd’ change in fair value will be immediately recoguizr
earnings as a component of cost of sales.

The Company had derivative related balances of $dillibn and $87 million recorded in other currersisets at October 1, 2005, and Oct
2, 2004, respectively, and $125 million and $83iarilin other current liabilities at October 1, Z)@nd October 2, 2004, respectively.

Cash flow hedgesThe Company uses derivatives to moderate the fiahaod commodity market risks of its business apiens. Derivativ
products, such as futures and option contractscangidered to be a hedge against changes in tberamof future cash flows related
commodities procurement. The Company also entéesimerest rate swap agreements to adjust theoptiop of total longterm debt an
leveraged equipment loans subject to variable ésterates. Under these interest rate swaps, thep@onagrees to pay a fixed rate of inte
times a notional principal amount and to receivedturn an amount equal to a specified variable odtinterest times the same notic
principal amount. These interest rate swaps arsidered to be a hedge against changes in the ambfuttire cash flows associated with
Company’s variable rate interest payments.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholdergquity and recognized into earnings in the sammger periods during which the hedged transacé#ffacts earning
(for grain commodity hedges when the chickens tmaisumed the hedged grain are sold). The remairungulative gain or loss on t
derivative instrument in excess of the cumulatikenge in the present value of the future cash floittbe hedged item, if any, is recogni
in earnings during the period of change. Ineffemiizss recorded related to the Compamgsh flow hedges was not significant during f
years 2005, 2004 or 20C

Derivative products related to grain procurementhsas futures and option contracts that meet theria for SFAS No. 133 hed
accounting, are considered cash flow hedges, astihdge against changes in the amount of futurl 8asvs related to commoditi
procurement. The Company applies SFAS No. 133 hedgeunting to derivative products related to grafiocurement that are hedg
physical grain contracts that have previously be@chased. The Company does not purchase deriyatieicts related to grain procurerr
in excess of its physical grain consumption requésts. The Company’s grain procurement hedgingities are
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for the grain commodity purchase price only anchdbhedge other components of grain cost such sis bdferential and freight costs. 1
after tax losses recorded in other comprehensisenie (loss) at October 1, 2005, related to cask fledges, were $5 million. These los
will be recognized within the next 12 months. Thenpany generally does not hedge cash flows retatedmmodities beyond 12 mont
Of this amount, the portion resulting from the Camys open mark-torarket SFAS No. 133 hedge positions was not siganifi as ¢
October 1, 2005.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchkgestock fo
slaughter and natural gas for the operation gblasts. From time to time, the Company also eritdérsforeign currency forward contracts
hedge changes in fair value of receivables andhase& commitments arising from changes in the exghaates of foreign currenci
however, the Company has not entered into any mht@mtracts in fiscal years 2005 and 2004. Charigehe fair value of a derivative tl
is highly effective and that is designated and ifjealas a fair value hedge, along with the losgain on the hedged asset or liability thi
attributable to the hedged risk (including lossegains on firm commitments), are recorded in aqurperiod earnings. Ineffectiveness res
when the change in the fair value of the hedgeunsnt differs from the change in fair value of tiexlged item. Ineffectiveness recor
related to the Company’s fair value hedges wasigaificant during fiscal 2005, 2004 or 2003.

Undesignated positions:The Company holds positions as part of its risk agg@ment activities, primarily certain grain, livest and natur:
gas futures for which it does not apply SFAS No3 h@dge accounting, but instead marks these positm fair value through earnings
each reporting date. Changes in market value @fateres used in the Comparsytisk management activities surrounding invengoe han
or anticipated purchases of inventories or supp@resrecorded in cost of sales. Changes in magdaevof derivatives used in the Company’
risk management activities surrounding forward salentracts are recorded in sales. The Companya@Bndoes not enter into undesigne
positions beyond 12 months.

Based on the Compargyevaluation of the grain markets, the Companyalaisnes entered into a portion of its derivativeducts related
grain procurement prior to purchasing the physigain contracts. The Company has not applied SFAS1S3 hedge accounting treatn
for these derivative positions. In connection wikse risk management activities, the Company rezed pretax net gains of approxima
$2 million and $58 million in cost of sales forda years ended October 1, 2005, and October 2}, 288pectively. The prior year derival
gains were primarily due to the increase in graitures prices during the second quarter of fis€@l42and the Company having a hic
number of derivative positions in place at thatetias compared to the current year.

Additionally, the Company enters into certain ford/@ales of boxed beef and pork at fixed prices lza&l positions in livestock futures
mitigate the market risk associated with thesedfigece forward sales. The fixed price sales camtiacks in the proceeds from a sale in
future, although, the cost of the livestock and rilated boxed beef and pork market prices atithe of the sale will vary from this fix
price, creating market risk. Therefore, as fixedviard sales are entered into, the Company alsosint® the appropriate number of livest
futures positions. The Company believes this isstiactive economic hedge; however, the correlators not qualify for SFAS No. 1
hedge accounting. Consequently, changes in magte¢ of the open livestock futures positions arekexto market and reported in earni
at each reporting date even though the economiadingf the Company’ fixed sales price being above or below the mapkiee is onl
realized at the time of sale. In connection witbsth livestock futures, the Company recorded neeksf $4 million for the fiscal year ent
October 1, 2005, which included an unrealized prefain on open mark-torarket futures positions of approximately $17 roilli The
Company recorded net gains of $5 million for theedil year ended October 2, 2004.

57




TYSON FOODS, INC.

Fair Values of Financial Instruments:

Asset (Liability) in millions
200¢ 2004
Commodity derivative positions $ (7 $ 5
Interest-rate derivative positions @ (1)
Total debt (3,232 (3,700

Fair values are based on quoted market pricesliisped forward interest rate and natural gas cur@arrying values for derivative positic
equal the fair values as of October 1, 2005, antblégc 2, 2004, and the carrying values of totaltdes#ss $3.0 billion and $3.4 billio
respectively. All other financial instruments’ faialues approximate recorded values at Octobedd5,2and October 2, 2004.

Concentrations of Credit Risk: The Company's financial instruments that are exppdseconcentrations of credit risk consist primaif
cash equivalents and trade receivables. The Corfgpaagh equivalents are in high quality securpeged with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@ber of customers and their disper:
across geographic areas. The Company performsdgedredit evaluations of its customers' financiahdition and generally does not req
collateral. At October 1, 2005, and October 2, 2@{@proximately 13.0% and 15.0%, respectively hef Companys net accounts receiva
balance was due from one customer. No other sigdtomer or customer group represents greaterlib#nof net accounts receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigna@d accumulated depreciation at cost, at Octbp2005, and October 2, 2004, ar
follows:

in millions

200¢ 200¢

Land $ 113 $ 111
Building and leasehold improvemel 2,33¢ 2,307
Machinery and equipme 4,01¢ 3,981
Land improvements and oth 195 194
Buildings and equipment under construct 407 21€
7,06¢ 6,811

Less accumulated depreciati 3,062 2,84
Net property, plant and equipme $ 4,007 $ 3,96¢

The Companys total depreciation expense was $465 million, $#8Bon and $427 million in fiscal years 2005, 208nd 2003, respective
The Company capitalized interest costs of $6 nmillio fiscal 2005 and $3 million in both fiscal ye&2004 and 2003, as part of the co:
major asset construction projects. Approximatel2 %5nillion will be required to complete constructiprojects in progress at Octobe
2005.

58




TYSON FOODS, INC.

NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at October 1, 2005, arctdder 2, 2004, include:

in millions

200t 2004

Accrued salaries, wages and bene $ 269 $ 27C
Self-insurance reserve 252 24¢€
Income taxes payab 183 14¢
Other 366 343
Total other current liabilitie $ 1,07C $ 1,01C

NOTE 9: COMMITMENTS

The Company leases equipment, properties and reeeans for which the total rentals thereon apprated $116 million in fiscal 20C
$111 million in fiscal 2004 and $104 million in ¢&l 2003. Most leases have terms ranging from orgeven years with varying rene'
periods. The most significant obligations assumedeu the terms of the leases are the upkeep dadil@gies and payments of insurance
property taxes.

Minimum lease commitments under ncancelable leases at October 1, 2005, totaled 81iidn composed of $82 million for fiscal 20(
$48 million for fiscal 2007, $30 million for fisc&008, $16 million for fiscal 2009, $5 million féiscal 2010 and $6 million for later years.

The Company guarantees debt of outside third ganibich involve a lease and grower loans, all bicl are substantially collateralized
the underlying assets. Terms of the underlying dahge from three to 10 years and the maximum piatexmount of future payments as
October 1, 2005, was $87 million. The Company afsintains operating leases for various types ofipegent, some of which conte
residual value guarantees for the market valuesséta at the end of the term of the lease. Thestefrthe lease maturities range from or
seven years. The maximum potential amount of tkelual value guarantees is approximately $106 aonijliof which approximately $.
million would be recoverable through various re@euprovisions and an undeterminable recoverablaiatimsed on the fair market valut
the underlying leased assets. The likelihood ofpeyts under these guarantees is not consideredigeotiAt October 1, 2005, and Octobe
2004, no liabilities for guarantees were recorded.

Additionally, the Company also enters into futureghase commitments for various items such as cmyheans, livestock and natural
contracts. At October 1, 2005, these commitmeritded $338 million, composed of $313 million fosdal 2006, $15 million for fiscal 20(
$2 million for fiscal 2008, $2 million for fiscald®9, $2 million for fiscal 2010 and $4 million fater years.

NOTE 10: LONG-TERM DEBT

The Company has an unsecured revolving creditifiaédtaling $1.0 billion that support the Compangbmmercial paper program, letter
credit and other shoterm funding needs. During the fourth quarter s€dil 2005, the Company restructured its revolvirgglit facilities int
one facility, which now consists of $1.0 billionathexpires in September 2010. At October 1, 200&,QGompany had outstanding letter
credit totaling approximately $254 million issuednparily in support of workers' compensation inswa programs and derivative activit
There were no draw downs under these letters dfitca¢ October 1, 2005. At October 1, 2005, andoBet 2, 2004, there were no amol
drawn under the revolving credit facilities; howgvihe outstanding letters of credit reduce the amh@vailable under the revolving cre
facilities.
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The Company has a receivables purchase agreentbntwee copurchasers to sell up to $750 million of trade nemigles. These agreeme
were restructured and extended in the fourth quaftéscal 2005 and now consist of $375 milliorpaing in August 2006, and $375 milli
expiring in August 2008. The receivables purchageament has been accounted for as a borrowinghaadan interest rate based
commercial paper issued by the co-purchasers. Uthileragreement, substantially all of the Comparatcounts receivable are sold
special purpose entity, Tyson Receivables CorpamgffRC), which is a whollypwned consolidated subsidiary of the Company. TRE it
own separate creditors that are entitled to befgadi out of all of the assets of TRC prior to arsjue becoming available to the Compan
TRC’s equity holder. At October 1, 2005, there wereanmunts drawn under the receivables purchase agreemhile at October 2, 20(
there was $150 million outstanding under the reafeles purchase agreement expiring in August 20054560 million under the agreem
expiring in August 2007.

In September 2005, Lakeside Farm Industries, Ltdkéside) borrowed $353 million in U.S. dollars ené new unsecured thrgear tern
agreement with the principal balance being dudeaend of the term. The agreement provides forestaates ranging from LIBOR plus
percent to LIBOR plus one percent depending onGbmpanys debt rating. Interest payments are made at tpamterly. Lakeside is
wholly-owned subsidiary of the Company.

Under the terms of the leveraged equipment lodesCompany had cash deposits totaling approxim&&2ymillion and $57 million, whic
was included on the Consolidated Balance Sheetsthar assets at October 1, 2005 and October 2,.200der these leveraged Ic
agreements, the Company entered into interessvede agreements to effectively lock in a fixed iegt rate for these borrowings.

Annual maturities of long-term debt for the fivedal years subsequent to October 1, 2005, are-8026 million; 2007-$898 million; 2008-
$14 million; 2009-$358 million; 2010-$237 million.

The revolving credit facility, senior notes, notasl accounts receivable securitization containouarcovenants, the more restrictive of wl
contain a maximum allowed leverage ratio and amuim required interest coverage ratio. The Compaay iw compliance with all of su
covenants at fiscal year end.

Long-term debt consists of the following:

in millions
Maturity 200t 200
Commercial paper (2.05% effective rate at 10/2 Various $ - $ 86
Revolving Credit Facilitie: 201( - -
Senior notes and Noti
(rates ranging from 6.13% to 8.25' 200€-202¢ 2,52¢ 2,81¢
Term Loan (4.44% effective rate at 10/1/i 200¢ 34t -
Accounts Receivable Securitization (2.51% effectate at 10/2/04 2006, 200 - 30C
Institutional note:
(10.84% effective rate at 10/1/05 and 10/2) 200¢ 10 20
Leveraged equipment loa
(rates ranging from 4.67% to 5.99' 200€-200¢ 64 85
Other Various 47 55
Total debt 2,99t 3,362
Less current det 12€ 33¢
Total lon¢-term deb $ 2,86¢ $ 3,02¢

The Company has fully and unconditionally guaratht®476 million of senior notes issued by Tyson Rigleats, Inc. (TFM; formerly knov
as IBP, inc.), a whollypwned subsidiary of the Company. Additionally, thempany has fully and unconditionally guaranteed55gillion
related to a term loan facility borrowed by Lakesid
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NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated comprehensive in¢lsg) are as follows:

in millions
200¢ 200¢

Accumulated other comprehensive income (Ic
Currency translation adjustme $ 44 3 21
Unrealized net hedging losses, net of taxes (10) (30)
Unrealized net gain (loss) on investment, net xésa (1) 1
Minimum pension liability adjustment, net of taxes (5) (4
Total accumulated comprehensive income (I $ 28 $ (12)

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

Shareholders approved the Tyson Foods, Inc. 208¢k3hcentive Plan (Incentive Plan) in January 200e Incentive Plan is administe
by the Compensation Committee of the Board of Riecand permits awards of shares of Class A stawlards of derivative securit
related to the value of Class A stock and tax reirsbment payments to eligible persons. The Incerflan provides for the award ¢
variety of equitybased incentives such as incentive stock optiomsqumalified stock options, stock appreciation righttividend equivale
rights, performance unit awards and phantom shaies.Incentive Plan provides for granting incentsteck options for shares of Clas:
stock at a price not less than the fair marketevauthe date of grant. Nonqualified stock optiovay be granted at a price equal to, less
or more than the fair market value of Class A stogkhe date the option is granted. Stock optiorder the Incentive Plan generally bec
exercisable ratably over three to eight years floendate of grant and must be exercised withinedyy/from the date of grant.

A summary of the Company's stock option activitpssfollows:

Shares Unds Weighted Averag

Optior Exercise Price Per Shi

Outstanding, September 28, 2( 17,029,48! $ 12.01
Exercised (775,68 8.9¢
Canceled (1,697,58.) 13.3¢
Grantec 6,316,70:- 11.6¢
QOutstanding, September 27, 2( 20,872,92° 11.9¢
Exercised (3,329,55%) 11.4¢
Canceled (704,929 12.41
Granted 3,526,13 15.9¢
Outstanding, October 2, 20 20,364,58: 12.72
Exercised (2,475,56%) 11.27
Canceled (545,727) 13.2¢
Grantec - -
Outstanding, October 1, 20! 17,343,29 $ 12.9:

The number of options exercisable was as followgoler 1, 2005-8,989,689, October 2, 2004-7,921a8®l September 27, 20@3135,30¢
The remainder of the options outstanding at Oct@b@005, are exercisable ratably through Septe@®®4. The number of shares availi
for future grants was 16,228,525 and 17,703,1%Jcabber 1, 2005, and October 2, 2004, respectively.
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The following table summarizes information abowic&toptions outstanding at October 1, 2005:

Options Outstandin Options Exercisabl
Weighted Average Weighted
Range of Shares Remaining Contractual Weighted Average Shares Average
Exercise Price Outstanding Life (in Years) Exercise Prict Exercisable  Exercise Prict
$8.54 - 10.33 4,904,817 5.2 $9.31 3,068,83¢ $9.18
11.23-11.63 3,634,804 6.1 11.43 2,150,714 11.46
13.33-15.96 6,605,727 8.0 14.79 1,581,187 13.81
17.03 - 18.00 2.197,95( 1.1 17.92 2.188,95( 17.92

17,343,29¢ 8,989,68¢

No options were granted during the year ended @ctbp2005

At October 1, 2005, the Company had outstandingaamately nine million restricted shares of Clésstock with restrictions expiring ov
periods through July 1, 2020. The unearned pomibthe restricted stock is classified on the Costéd Balance Sheets as unamort
deferred compensation in shareholders' equity. kheeiacompensation is amortized over the vestingpgdor the particular grant using
straightline method. The Company issues restricted stbteamarket value as of the date of grant. Thed ttumber of shares of restric
stock issued during fiscal years 2005, 2004 an® 20&e 2,049,629, 462,738 and 3,269,832, respégctiVhe weighted average fair value
restricted stock granted was $16.68, $15.69 and®lder share during fiscal years 2005, 2004 a3 2@spectively.

NOTE 13: DEFERRED COMPENSATION

In July 2003, the Compensation Committee authorthedCompany to award performance-based shardeedfdmpanys Class A stock
certain senior executive officers on the first bess day of each of the Company®004, 2005 and 2006 fiscal years having an |
maximum aggregate value of $4 million on the ddteeach award. In August 2005 and September 20@4 Cibmpensation Committ
authorized the expansion of the fiscal 2006 anchfi005 awards to include additional senior oficéhe expansions increased the ir
maximum aggregate value by $3 million and $2 millfor the 2006 and 2005 grants, respectively. Tésting of the performandease!
shares for the 2004 and 2005 awards is over theaesyand the vesting of the 2006 award is overamebonehalf to three years (the Vesti
Period), each award being subject to the attainm&@ompany goals determined by the Compensatiamriittee prior to the date of t
award. The Company reviews progress towards tlaénaient of Company goals each quarter during thgting Period to determine 1
appropriate adjustment to the deferred compenséhébility for the anticipated vesting of the shewr@he attainment of Company goals ca
finally determined only at the end of the VestirgyiBd. If the shares vest, the ultimate cost toGbenpany will be equal to the Class A st
price on the date the shares vest times the nuailsrares awarded.

NOTE 14: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

The Company has both funded and unfunded noncaitrip defined benefit pension plans covering spegifoups of employees. Two pl:
provide benefits based on a formula using yeasenfice and a specified benefit rate. Effectiveuday 1, 2004, the Company implement
new defined benefit plan for certain contractedceffs that uses a formula based on years of seavidefinal average salary. Additiona
one of the Companyg’subsidiaries has a plan which has been frozearelsli no new participants will be added and noré&uhenefits will b
earned. The Company also has other postretirenemdfib plans for which substantially all of its eloyees may receive benefits if tt
satisfy applicable eligibility criteria. The postirement healthcare plans are contributory withtigipants' contributions adjusted wt
deemed necessary.
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The Company has defined contribution retirement aregéntive benefit programs for various groups dafim@any personnel. Compe
contributions totaled $56 million, $55 million a®d8 million in fiscal years 2005, 2004 and 2003pextively.

The Company uses a September 30 measurement daits fitefined benefit plans and two postretiremergdical plans and a July
measurement date for its remaining postretiremettical plans.

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

The following table provides a reconciliation oetbhanges in the plankenefit obligations, assets and funded status disa#l year enc
October 1, 2005, and October 2, 2004:

in millions
Pension Benefit Other Postretirement Benef
200¢ 2004 200~ 2004

Change in benefit obligatic
Benefit obligation at beginning of ye $ 77 $ 67 $ 66 $ 66
Service cost

- 1
Interest cost 4 4
Plan participants’ contributions ) ) 4 3
Addition of subsidiary plan 18 . - -
Amendments . 9 (9) -
Actuarial (gain)/loss 6 (1) 9 5
Benefits paid (6) (6) (14) (13)
Benefit obligation at end of year 107 77 60 66
Change in plan assets
Fair value of plan assets at beginning of year 59 50 ; -
Actual return on plan assets 8 - -
Employer contributions 10 9 10 10
Plan participants’ contributions ) ) 4 3
Addition of subsidiary plan 1 . - -
Benefits paid (6) (6) (14) (13)
Fair value of plan assets at end of year 82 59 ; .
Funded status (25) (18) (60) (66)
Amounts not yet recognized:
Unrecognized prior service cost 7 8 (16) )
Unrecognized actuarial loss 15 6 - -
Net amount recognized $ 3 % 4 $ (76) $ (75)
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Amounts recognized in the Consolidated Balance {Shemsist of:

in millions

Pension Benefit Other Postretirement Benef
200t 200/ 200t 2004
Prepaid benefit co: $ 7T 0% - 8 -8 -
Accrued benefit liability 17) (10) (76) (75)
Accumulated other comprehensive |i 7 6 - -
Net amount recognize $ R) $ 4 $ (76)  $ (75)

The increase (decrease) in the pretax liabilitatezl to the Company’s pension plans included irrotbmprehensive income was $1 million,
($2) million and ($6) million in fiscal years 2008004 and 2003, respectively.

At October 1, 2005, two pension plans had an actatedibenefit obligation in excess of plan assaid, two pension plans had assets in
excess of the accumulated benefit obligation. AioBer 2, 2004, all pension plans had an accumulaedfit obligation in excess of plan
assets. The accumulated benefit obligation fopatision plans was $98 million and $76 million atdber 1, 2005, and October 2, 2004,
respectively. Plans with accumulated benefit oliayes in excess of plan assets are as follows:

in millions

Pension Benefit
200¢ 2004
Projected benefit obligatic $ 37 % 77
Accumulated benefit obligatic 36 76
Fair value of plan asse 12 59

Net Periodic Benefit Cost

Components of net periodic benefit cost for the @any’'s pension and postretirement benefit plans recedrizthe Consolidated Stateme
of Income were as follows:

in millions
Pension Benefit Other Postretirement Benef

200t 200/ 200: 200t 200¢ 200:

Service cos $ 6 % 3 % 1 $ - 8 1 3 1
Interest cos 6 5 4 4 4 6
Expected return on plan assets (5) (5) (4) - - -
Amortization of prior service cost 1 1 - 2 (1) -
Recognized actuarial (gain)/loss, net - - - 9 5 (13
Net periodic benefit co: $ 8 ¢ 4 3 1 $ 11 % 9 $ (6)
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Assumptions

Weighted average assumptions used are as follows:

Pension Benefit Other Postretirement Benef

200¢ 2004 200: 200t 2004 2002
Discount rate to determir
net periodic benefit cost 6.62% 6.75% 6.75% 6.00% 6.75% 6.75%
Discount rate to determir
benefit obligations 5.91% 6.75% 6.75% 6.00% 6.75% 6.75%
Rate of compensation increase 4.00% 4.00% N/A N/A N/A N/A
Expected return on plan assets 8.1% 8.5(% 8.5(% N/A N/A N/A

To determine the rate of return on assets assumptie Company first examined actual historicadsatf return for the various asset clas
The Company then determined a Idegm projected rate of return based on expectadngtover the next five to 10 years. Prior to fi
2004, the Company only had defined benefit planghvprovided a retirement benefit based on the rembyears of service multiplied b
benefit rate. During fiscal 2004, a plan was addgld a 4% compensation increase inherent in itebeabligation calculation.

The Company has four postretirement health plame ®f these consist of fixed, annual payments ey @mmpany and account for ¢
million of the Companys postretirement obligation at October 1, 2005 eAltihcare cost trend is not required to deterntireedbligation. Th
remaining two plans, Pre-Medicare and Post Medjcaceount for $21 million of the Compasypostretirement medical obligation at y
end. The PréMedicare plan covers retirees who do not yet gudtif Medicare and uses a healthcare cost trerdl®§ in the current ye:
grading down to 6% in fiscal 2011. The Post Medicplan provides secondary coverage to retireesredvender Medicare and ha
healthcare cost trend of 8% that grades down tarBfiécal 2009. Assumed healthcare cost trend ratmgd have the following effects:

in millions
One-Percentage- One-Percentage-
Point Increas Point Decreas
Effect on total of service and interest c $ 13 1
Effect on postretirement benefit obligati 27 22

Plan Assets

The fair value of plan assets for the Compargomestic union pension benefit plans was $70anithind $59 million as of October 1, 20
and October 2, 2004, respectively. The followirlgdasets forth the actual and target asset allmeétir the Company’s pension plan assets:

65




TYSON FOODS, INC.

Target Asse
200~ 2004 Allocation
Cash 0.7% 0.8% 0.C%
Fixed income securitie 24.¢ 24.7 25.C
US Stock Func-Large- and Mic-Cap 49.7 49.€ 50.C
US Stock Func-Smal-Cap 10.C 10.C 10.C
International Stock Func 15.C 14.¢ 15.C
Total 100.(% 100.(% 100.(0

During fiscal 2005, the Company recorded the assedsbenefit obligation related to a foreign sulasid This pension plan had $12 million
in plan assets at October 1, 2005. All of this @assets are held in annuity contracts consistéhtits target asset allocation.

The Plan Trustees have established a set of ineestwbjectives related to the assets of the penglans and regularly monitor t
performance of the funds and portfolio managergjeQives for the pension assets are (1) to progiwevth of capital and income, (2)
achieve a target weighted average annual ratetofnréhat is competitive with other funds with sianiinvestment objectives and (3)
diversify in order to reduce risk. The investmehfectives and target asset allocation were updatddnuary 2004.

Contributions

The Company's policy is to fund at least the minimzontribution required to meet applicable federaployee benefit and local tax laws.
its sole discretion, the Company may from timeineetfund additional amounts. Expected contribugiom the Company's pension plans
fiscal 2006 are approximately $10 million. For figcal years 2005, 2004 and 2003, the Companyedr&il0 million, $9 million and ¢
million, respectively, to its defined benefit plans

Estimated Future Benefit Payments

The following benefit payments are expected to &id:p

in millions

Othel

Pensiol Postretiremel

Benefits Benefits

2006 $ 6 3$ 11
2007 7 12
2008 7 12
2009 8 13
2010 8 14
2011-2015 55 77
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NOTE 15: SUPPLEMENTAL CASH FLOW INFORMATION

The following noneash transactions were excluded from the Conselid&tatements of Cash Flows for fiscal 2005. Adjestts of $5
million were made to remove pegquisition tax liability accruals no longer ne@gsdue to the closing of an IRS examination are
evaluation of certain pre-acquisition deferred tabilities. The adjustments include $46 millionda$7 million of adjustments to pre-
acquisition deferred tax assets and liabilitieates] to the acquisitions in previous years of TyBmsh Meats, Inc. (TFM; formerly known
IBP, inc.) and Hudson Foods, Inc., respectively.

In fiscal 2004, a similar nonash transaction was excluded from the Consolidatattments of Cash Flows for fiscal 2004. The $dlion
change in goodwill in fiscal 2004 from the Septembg, 2003, balance and a corresponding changéher current liabilities was due to
adjustment of prexcquisition tax liabilities assumed as part of Tl acquisition. The Company received formal apptaluring fiscal 200
from The Joint Committee on Taxation of the U.Sn@ess for issues relating to certain pogtuisition years. As a result of this approvad
accrual of $91 million of pre-acquisition tax liiyi was no longer needed.

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

in millions

200& 2004 2003

Interest $ 21 % 31 $ 26¢
Income taxes, net of refun 107 244 36

Cash payments for interest in fiscal 2005 decreasedompared to fiscal 2004 primarily due to lowebt levels and the timing of inter
payments made related to the senior notes. Theaseiin income taxes paid from fiscal 2004 to fig26a5 is primarily due to lower curre
taxable income as well as the benefit of some @yements carried over from fiscal 2004. The increasacome taxes paid from fiscal 2(
to fiscal 2004 is due primarily to a refund receiwe fiscal 2003.

NOTE 16: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparel other facilities with Don Tyson, a directdrthe Company, certain member:
his family and the Randal W. Tyson Testamentarysirliotal payments of $8 million in fiscal year€0802004 and 2003 were paid to ent
in which these parties had an ownership interedditfonally, other facilities have been leased frother officers and directors. Rentals |
to entities in which these parties had an ownerstigrest totaled $1 million in fiscal years 2008&2004, and $2 million in fiscal 2003.

In the fourth quarter of fiscal 2005, the compamnyghased a parcel of land adjacent to the Compga@grporate Center for approxima
$600,000 from JHT, LLC, a limited liability compawny which Don Tyson, a director of the Company, #mlRandal W. Tyson Testament
Trust, are members. The land is to be used forresipa of corporate offices.

In the fourth quarter of fiscal 2005, the Compangeived approximately $4 million from entities owinley Don Tyson, a director of t
Company, and John Tyson, Chairman and CEO of timep@ay, as payment for the purchase of certain ptiegeowned by the Company.

In the third quarter of fiscal 2004, the Companychased a parcel of land adjacent to the Comga@yrporate Center for approximai

$356,000 from JHT, LLC, a limited liability compawny which Don Tyson, a director of the Company, #mlRandal W. Tyson Testament
Trust are members. The land is to be used for esiparof corporate offices.
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In the second quarter of fiscal 2004, the Compamyglmsed 1,028,577 shares of Class A stock invatpritransaction with Don Tyson
director and managing partner of the Tyson Limigdtnership, a principal shareholder of the Compahg purchase of those shares 1
Mr. Tyson, was based on the closing price of tres€IA stock on the New York Stock Exchange on #ie df purchase.

During fiscal 2004, the Company received cash paygsieom Don Tyson, a director of the Company,liotg$1.5 million, as reimburseme
for certain perquisites and personal benefits weckduring fiscal years 1997 through 2003.

Certain officers and directors were engaged inkgricand swine growout operations with the Compahgreby these individuals purcha
animals, feed, housing and other items to raiseattimals to market weight. The total value of theaasactions, which were discontin
during fiscal 2003, amounted to $11 million in &2003.

A former director who resigned from the Board ofdaiors during 2003, received $10 million in fis@4l03 from the sale of cattle t
subsidiary of the Company.

NOTE 17: INCOME TAXES

Detail of the provision for income taxes considts o

in millions

(Restatec
200t 2004 2003
Federal $ R 18z % 15€
State 16 12 10
Foreign 22 37 20
$ 15¢ $ 23z $ 18€
Current $ 24¢  $ 224  $ 73
Deferred (93) 8 9%
$ 15¢ $ 232§ 18€

The reasons for the difference between the effedétigome tax rate and the statutory U.S. federairnre tax rate are as follows:

(Restatec

200¢ 2004 2003
U.S. federal income tax rate 35.0(% 35.0(% 35.0(%
State income taxe 1.8 1.8 2.2
Extraterritorial income exclusion (2.6) (0.5) (1.9
Reduction of tax reserves (4.2 - -
Medicare Part D Benefit (3.6) - -
Repatriation of foreign earniny 4.2 - -
Other (1.2) 0.2 0.2

29.5% 36.6% 35.594

During the fourth quarter of fiscal 2005, the Compaepatriated $404 million of foreign earningsésted outside the United States unde
provisions of the American Jobs Creations Act. Tdtal tax expense relating to the repatriation $22 million, offset by $15 million relatir
to the reversal of certain international tax reserso longer required due to the effects of thatregiion under the American Jobs Crea
Act. The fiscal 2005 effective rate was reducedtB#6 due to the federal income tax effect of thalidare Part D subsidy since this incc
is not subject to federal income tax. Iltems inctiidte Other are miscellaneous nondeductible expemgeseral business credits and amc
relating to on-going examinations by taxing auttiesi

68




TYSON FOODS, INC.

The fiscal 2005 effective rate was also reducedtlifo due to the reduction of income tax reservesag@ment deemed were no lor
required. The Company recorded a reduction to ntilreome tax expense of $22 million relating tchange of estimate of reserves for y
in which examinations by the Internal Revenue $ertiave been completed. Additional adjustmentdtezbin a reduction of goodwill of $:
million and an increase in capital in excess ofyzdue of $25 million.

Deferred income taxes are recognized for the futakeconsequences attributable to differences lexivike financial statement carry
amounts of existing assets and liabilities andrtresipective tax basis. Deferred tax assets ahilities are measured using tax rates expe
to apply to taxable income in the years in whiabsthtemporary differences are expected to be reedwe settled.

The tax effects of major items recorded as defdiardssets and liabilities are:

in millions
(Restated)
2005 2004
Deferred Ta Deferred Ta
Asset: Liabilities Asset: Liabilities
Property, plant and equipme $ - $ 489 % 4 % 513
Suspended taxes from convers

to accrual method : 125 } 138
Intangible assets 9 o5 31 24
Inventory 10 89 12 77
Accrued expenses 127 6 114 4
Net operating loss carryforwar 123 ) 83 }
International items ) 65 18 104
Pl gilnes 90 110 103 148
$ 359 $ 908 % 365 $ 1,00¢

Valuation allowance $ (102) $ (66)
Net deferred tax liabilit $ 652 $ 709

Net deferred tax liabilities are included in otlearrent liabilities and deferred income taxes an@wonsolidated Balance She

The deferred tax liability for suspended taxes froonversion to accrual method represents the 1B8rdge from the cash to accrual met
of accounting and will be paid down by 2017, subfecertain limitations.

The Company has accumulated but undistributed mgsrof foreign subsidiaries aggregating approxiipa@61 million at October 1, 20C
which are expected to be indefinitely reinvestedhia business. If those earnings were distributetthé form of dividends or otherwise,
Company would be subject to U.S. income taxes &tlip an adjustment for foreign tax credits),esiatome taxes and withholding ta
payable to the various foreign countries. It is catrently practicable to estimate the tax liapitihat might be payable on the repatriatio
these foreign earnings.

The valuation allowance totaling $102 million catsiof $16 million for state tax credit carryfondar which have been fully reserved,
million for U.S. federal net operating loss and esthmiscellaneous carryforwards and $8 million faternational net operating lc
carryforwards. The state tax credit carryforwardgite in the fiscal years 2006 through 2009. Atdbetr 1, 2005, after considering utilizat
restrictions, the Company's federal tax loss carwyérds, which include net operating losses, chpitsses and charitable contribut
carryforwards, approximated $241 million. The npemating loss carryforwards total $217 million, aubject to utilization limitations due
ownership changes and may be utilized to offsetréutaxable income subject to
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limitations. These carryforwards expire during éisgears 2006 through 2023. The $78 million valratllowance discussed above inclt
$27 million, that if subsequently recognized, Wi allocated to reduce goodwill, which was recoraletthe time of acquisition of TFM.

In accordance with SFAS 109, “Accounting for Incofiaxes,” and SFAS 5, “Accounting for Contingenciethe Company provides t
reserves for federal, state, local and internatiemposures relating to audit results, tax plannimgatives and compliance responsibiliti
The development of these reserves requires judgnabdut tax issues, potential outcomes and tindng, is a subjective critical estim:
Although the outcome of these tax items is uncertei managemerg’ opinion, adequate provisions for income taxeeHa®en made f
potential liabilities relating to these exposures.

NOTE 18: EARNINGS PER SHARE

The weighted average common shares used in theutatigm of basic and diluted earnings per share\asrfollows:

in millions, except per share di

(Restatec
200t 2004 2003
Numerator:

Net Income $ 372 % 40 % 337

Less Dividends:
Class A ($0.16/share) 40 40 40
Class B ($0.14/share) 15 15 14
Undistributed earnings 317 34¢ 283
Class A undistributed earnings 23C 253 20¢€
Class B undistributed earnings 87 95 77
Total undistributed earning $ 317  $ 34t $ 282

Denominator:
Denominator for basic earnings per share:
Class A weighted average shares 243 242 244
Class B weighted average shares, and
shares under if-converted method for

diluted earnings per share 10z 10z 10z
Effect of dilutive securities:
Stock options and restricted stock 12 12 6

Denominator for diluted earnings per
share - adjusted weighted average

shares and assumed conversi 357 357 352
Class A Basic earnings per sh $ 111  $ 1.2  $ 1.0C
Class B Basic earnings per sh $ 1.0C $ 1.08 % 0.9C
Diluted earnings per sha $ 1.04 $ 1.1 $ 0.9¢€

Approximately two million in fiscal years 2005 a@@04, and 11 million in fiscal 2003, of the Compangption shares were antidilutive i
were not included in the dilutive earnings per staalculation.
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NOTE 19: SEGMENT REPORTING

The Company operates in five business segmentsk&ti Beef, Pork, Prepared Foods and Other. Thep@oynmeasures segment profi
operating income.

Chicken segmentis involved primarily in the processing of live ckens into fresh, frozen and valadded chicken products. The Chic
segment markets its products domestically to fomtdilers, foodservice distributors, restaurant afmes and noncommercial foodsen
establishments such as schools, hotel chains,hicesdt facilities, the military and other food presers, as well as to international mar
throughout the world. The Chicken segment alsathe$ sales from allied products and the Comparhtken breeding stock subsidiary.

Beef segmenis involved primarily in the processing of live fedttle and fabrication of dressed beef carcasgesprimal and sulprimal
meat cuts and cageady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to furthe
processors and others. The Beef segment markeisoitisicts domestically to food retailers, foodseswilistributors, restaurant operators
noncommercial foodservice establishments suchlasots; hotel chains, healthcare facilities, thetary and other food processors, as we
to international markets throughout the world. édliproducts are also marketed to manufacturerbarhpaceuticals and technical products.

Pork segmentis involved primarily in the processing of live rkat hogs and fabrication of pork carcasses intmaliand sulprimal cuts an
caseready products. This segment also represents thgp@uwy's live swine group and related allied proquotessing activities. The P
segment markets its products domestically to fostdilers, foodservice distributors, restaurant afmes and noncommercial foodsen
establishments such as schools, hotel chains,hicesdt facilities, the military and other food presers, as well as to international mar
throughout the world. It also sells allied produttspharmaceutical and technical products manufacty as well as live swine to p
processors.

Prepared Foods segmenincludes the Company's operations that manufagocemarket frozen and refrigerated food productsdit:
include pepperoni, beef and pork pizza toppingszaicrusts, flour and corn tortilla products, apgees, prepared meals, ethnic foods, sc
sauces, side dishes, meat dishes and processed. mbat Prepared Foods segment markets its prodioctestically to food retaile
foodservice distributors, restaurant operatorsramtommercial foodservice establishments suchlasotg; hotel chains, healthcare facilit
the military and other food processors, as wetbaaternational markets throughout the world.

Other segmentincludes the logistics group and other corporativiies not identified with specific protein grosipThis segment al
includes proceeds of $167 million received in fi2203 related to the settlement of vitamin ansitditigation.
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in millions
) Preparec )

Chicken Beef Pork Foods Other Consolidatec
Fiscal year ended October 1, 2005
Sales $8,295 $11,61¢€ $3,247 $2,801 $53 $26,014
Operating incom: 582 (12) a7 78 70 765
Other expens 237
Income before income tax 528
Depreciatior 241 111 31 65 17 465
Total asset 4,398 3,243 834 1,107 922 10,504
Additions to property, plant and equipmi 321 165 23 55 7 571
Fiscal year ended October 2, 2004
Sales $8,363 $11,951 $3,185 $2,891 $51 $26,441
Operating incom: 548 127 140 28 82 925
Other expense 290
Income before income taxes 635
Depreciatior 239 106 30 66 17 458
Total asset 4,556 3,195 895 970 848 10,464
Additions to property, plant and equipmi 298 90 22 61 15 486
Fiscal year ended September 27, 2003
Sales $7,389 $11,93¢ $2,470 $2,700 $55 $24,54¢
Operating incom: 156 320 75 59 227 837
Other expens 314
Income before income tax 523
Depreciatior 217 90 26 54 40 427
Total asset 4,322 3,385 879 1,141 759 10,486
Additions to property, plant and equipmi 286 40 9 15 52 402

The Pork segment had sales of $505 million, $47Biomiand $365 million for fiscal years 2005, 20@#d 2003, respectively, frc
transactions with other operating segments of thm@any. The Beef segment had sales of $85 mil$i@b, million and $77 million for fisc
years 2005, 2004 and 2003, respectively, from &etiens with other operating segments of the Compahe aforementioned sales fr
intersegment transactions, which are sold at mamkets, were excluded from the segment salessirmtiove table.

The Company'’s largest customer, Wdit Stores, Inc., accounted for approximately ¥3.01.6% and 9.6% of consolidated sales in f
years 2005, 2004 and 2003, respectively. Sales &-Mart Stores, Inc. were included in the Chicken, B&®ork and Prepared Foc
segments. Any extended discontinuance of saldsigactistomer could, if not replaced, have a mdtaripact on the Company's operatic
however, the Company does not anticipate any sachreences due to the demand for its products.

The majority of the Company's operations are ddeddn the United States. Approximately 94%, 94% 86% of sales to external custon
for fiscal years 2005, 2004 and 2003, respectiwebre sourced from the United States. Approxima$ély8 billion of longlved assets we
located in the United States at October 1, 20054 $8lion at October 2, 2004 and $6.5 billion @p8mber 27, 2003. Approximately $.
million, $171 million and $185 million of lon@ived assets were located in foreign countriegnprily Canada and Mexico, at fiscal ye
ended 2005, 2004 and 2003, respectively.

72




TYSON FOODS, INC.

The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uniapan, Mexico, Puerto Rico, Rus
Taiwan and South Korea. The Company's export dafefiscal years 2005, 2004 and 2003 totaled $alibi, $2.1 billion and $2.6 billior
respectively. Substantially all of the Company'pax sales are facilitated through unaffiliated Kens, marketing associations and fori
sales staffs. Foreign sales, which are sales adysts produced in a country other than the UnittateS, were less than 10% of t
consolidated sales for fiscal years 2005, 20042088. Approximately 21%, 28% and 15% for 2005, 2864 2003, respectively, of inco
before taxes were from foreign operations. Theehs® in fiscal 2005 primarily was due to decreasdaimes and margins at the Company’
Lakeside operation in Canada.

NOTE 20: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d¢

(Restated)
First Second Third Fourth
Quarter Quarter Quarter Quarter

2005
Sales $ 6,452 $ 6,359 $ 6,708 $ 6,495
Gross profit 363 422 526 429
Operating incom: 129 183 263 190
Net income 48 76 131 117
Class A basic earnings per sh $ 014 3 023 $ 039 $ 0.35
Class B basic earnings per sh $ 013 % 020 $ 035 $ 0.32
Diluted earnings per sha $ 014 3 021 $ 036 $ 0.33

2004
Sales $ 6,505 $ 6,153 $ 6,634 $ 7,149
Gross profit 394 485 550 462
Operating incom: 161 263 323 178
Net income 57 119 161 66
Class A basic earnings per sh $ 017 $ 035 $ 048 $ 0.20
Class B basic earnings per sh $ 015 $ 032 % 043 $ 0.18
Diluted earnings per sha $ 0.16 $ 033 $ 045 $ 0.19

The fourth quarter of 2004 was a 14-week periodleathe remaining quarters in the above table vi@rgveek periods.

First quarter fiscal 2005 gross profit included $billion received in connection with vitamin antisit litigation, and operating incol
included charges of $3 million related to the algsof a prepared foods facility. Additionally, iecome included a gain of $8 million rela
to the sale of the Comparsyfemaining interest in Specialty Brands, Inc. 8€cquarter fiscal 2005 operating income includeargbs of $
million related to the closings of poultry and paregd foods facilities. Third quarter fiscal 2005%emgting income included charges of
million related to a legal settlement involving tl®mpanys live swine operations and $10 million relatedttie closings of poulti
operations. Fourth quarter fiscal 2005 gross pinituded $8 million related to hurricane lossed aperating income includes $1 millior
gains related to plant closings. Additionally, metome includes a norecurring income tax net benefit of $15 million. eTnet benef
includes the reversal of tax reserves, partialfgaifby an income tax charge related to the regdatin of foreign income. Net income was
impacted by $19 million related to a tax-exemptiagal gain of $55 million.
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First quarter fiscal 2004 gross profit included $6illion in BSE+elated charges and operating income included $ffibmand $4 million ir
charges related to the closing of prepared foodsitfas and poultry operations, respectively. Satauarter fiscal 2004 operating incc
included charges of $6 million and $8 million reldtto the closings of prepared foods facilities andltry operations, respectively. Tk
quarter fiscal 2004 operating income included ceargf $1 million related to the closing of a popltperation. Fourth quarter fiscal 2(
gross profit included $18 million to reduce sieléurance reserves to the actuarially determinadeaThe reserves are compared to act
estimates quarterly. Fourth quarter fiscal 2004raipeg income included charges of $25 million rethto the impairment of various intangi
assets and $21 million related to fixed asset vdtit@ns.

NOTE 21: CONTINGENCIES

Listed below are certain claims made against thenfizmy and its subsidiaries. In the Compangpinion, it has made appropriate
adequate reserves, accruals and disclosures wheessary and the Company believes the probabfliayroaterial loss beyond the amot
accrued to be remote; however, the ultimate ligbitir these matters is uncertain, and if accraald reserves are not adequate, an ad
outcome could have a material effect on the codatdd financial condition or results of operationshe Company. The Company believe
has substantial defenses to the claims made agwtinto vigorously defend these cases.

Wage and Hour/ Labor Matters: In 2000, the Wage and Hour Division of the U.&pBrtment of Labor (DOL) conducted an industige
investigation of poultry producers, including the@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, a civihmg@aint was filed against the Compi
in the U.S. District Court for the Northern Distriof Alabama,Elaine L. Chao, Secretary of Labor, United States Department of Labor v.
Tyson Foods, Inc . The complaint alleges that the Company violatedavertime provisions of the federal Fair Labarsiards Act (FLSA) |
the Company's chickeprocessing facility in Blountsville, Alabama. Theneplaint does not contain a definite statement bdhtwact
constituted alleged violations of the statute, @lih the Secretary of Labor has indicated in disppthat the case seeks to require
Company to compensate all hourly chicken processioidkers for pre- and poshift clothes changing, washing and related aativiand fo
one of two unpaid 3@dinute meal periods. The Secretary of Labor seekpecified back wages for all employees at the B&uille facility
for a period of two years prior to the date of fimg of the complaint, an additional amount inspecified liquidated damages, anc
injunction against future violations at that fagiland all other chicken processing facilities @ped by the Company. Discovery is in proc
No trial date has been set. The matter has begadstgending the outcome of two other similar mattavolving the donning and doffing
certain personal protective clothing and equipnietfiore the U.S. Supreme ColMvarez, et al. v. IBP (Alvarez, see below) antum, et al. v.
Barber Foods, Inc. (Tum) . On November 8, 2005, the U.S. Supreme Courtmadfit the Ninth Circuit decision iAlvarez and affirmed in pa
and reversed in part the First Circuit decisioim . On November 18, 2005, the Secretary of Labod fdemotion to lift the stay and se
status conference. The Company has filed a respmisgpposing the motion.

On June 22, 1999, 11 current and former employé#&seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox) in the U.S
District Court for the Northern District of Alabanetaiming the Company violated requirements offh&A. The suit

alleges the Company failed to pay employees fdnalirs worked and/or improperly paid them for oweethours. The suit specifically alleg
that (1) employees should be paid for time takepubon and take off certain working supplies & bieginning and end of their shifts
breaks and (2) the use of "mastercard” or "lineletifails to pay employees for all time actually kext. Plaintiffs seek to represent themse
and all similarly situated current and former enyples of the Company, and plaintiffs seek reimbuesgnfior an unspecified amount
unpaid wages, liquidated damages, attorney feescasts. To date, approximately 5,100 consents haes filed with the District Cou
Plaintiff’s motion for conditional collective treaent and coursupervised notice to additional putative class meEnkvas denied on Febru
27, 2004. The plaintiffs refiled their motion fobrditional collective treatment and costpervised notice to additional putative ¢
members on April 2, 2004, and the District Coust hat ruled on
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this motion. Discovery is in process. No trial dates been set. The matter has been stayed perngirmutcome oflvarez and Tum . Or
November 8, 2005, the U.S. Supreme Court affirnmedNinth Circuit decision ilAlvarez and affirmed in part and reversed in part the
Circuit decision inTum. On November 11, 2005, Plaintiffs filed a motianlift the stay and to set a status conference thighDistrict Cour
A status conference is scheduled for Decemberd@5.2

On August 22, 2000, seven employees of the Comfiled/the case obDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimitar to Fox in that the employees claim violations of the FLf8Aallegedly failing to pa
for time taken to put on, take off and sanitizet@ierworking supplies, and violations of the Periveyia Wage Payment and Collection L
Plaintiffs seek to represent themselves and alilaily situated current and former employees of fbaltry processing plant in New Hollal
Pennsylvania, and plaintiffs seek reimbursemenafounspecified amount of unpaid wages, liquidd@tages, attorney fees and costs. 1
are approximately 560 additional current or forramployees who have filed consents to join the ld#w3e District Court, on January .
2001, ordered that notice of the lawsuit be issioedll potential plaintiffs at the New Holland fates. On July 17, 2002, the District Ca
granted the plaintiffs’ motion to certify the stédev claims. On September 23, 2002, the Third Gir@ourt of Appeals agreed to hear
Company's petition to review the District Courtsciion to certify the state law claims. On Septen#) 2003, the Court of Appeals revel
the District Courts certification of a class under the Pennsylvanag@&/Payment & Collection Law, ruling those claimsild not be pursus
in federal court. The Court of Appeals further dulhe Company must reissue notice of its potefiicBA claims to approximately 2,1
employees who did not previously receive noticee Tourt of Appeals remanded the matter to the iBisBourt to proceed accordingly
September 30, 2003, and notice was reissued. Fytheeedings in the District Court are pending] ao trial date has been set. The Dis
Court has stayed the proceedings in this mattedipgnthe outcome oflvarez and Tum presently before the U.S. Supreme Court
November 8, 2005, the U.S. Supreme Court affirnmedNinth Circuit decision ilAlvarez and affirmed in part and reversed in part the
Circuit decision inTum . On November 9, 2005, Plaintiffs requested thg btalifted and to set up a status conference.stéteis conferen
was held on December 2, 2005, and now the parilesnvgage in further pretrial proceedings.

In 1998, a lawsuit entitledivarez, et al. v. IBP ( Alvarez ) was filed in the U.S. District Court for the East District of Washington agail
IBP (n/k/a Tyson Fresh Meats, Inc. or TFM) by emyples of its Pasco, Washington beef slaughter anckpsing facility. Plaintiffs broug
this action on behalf of themselves and TFM’s Pasoployees alleging violations of the Fair Labaarlards Act, 29 U.S.C. Sections 201-
219; the Washington Minimum Wage Act, Revised Coti&/ashington (“RCW")Chapter 49.46; the Industrial Welfare Act, RCW Ciet
49.12; the Wages-Reductio@ontributions Rebates Act, RCW Chapter 49.52; atated regulations. Eight hundred fifteen plaisti$bugt
additional compensation principally for the timeueed to (1) don and doff protective clothing la¢ teginning and the end of the work
and at meal periods; (2) walk between lockers bemwlocations where protective clothing was staredistributed and their workstations; i
(3) wash protective clothing and other equipmestni at the end of the work shift. Trial was hetshfrSeptember 27, 2000, until October
2000. On September 14, 2001, the District Courereat its Findings of Fact and Conclusions of Lawjclv resulted in a $3.1 millic
judgment against TFM, comprising back wages, exargaglamages, and liquidated damages, with as yspecified amount for prejudgm:
interest. On December 14, 2001, the District Cawarded an additional $2 million for attorney feesl costs. TFM filed a timely Notice
Appeal and Plaintiffs filed a timely notice of Csa&ppeal. On August 5, 2003, the Ninth Circuit CoaftAppeals affirmed the Distri
Court’s decision in part and reversed in part, and reedtite case to the District Court for recalculattbaamages. If the ruling of the Cc
of Appeals is upheld in its entirety, TFM will hawaglditional exposure illvarez of approximately $5 million. TFM filed a petitiorod
rehearing by the panel of the Court of Appealsrothe alternative, a rehearing en banc, which deased on December 2, 2003. It also fil¢
petition to certify state law claims to the WashormgSupreme Court which was denied on Septembe2@®®. On December 5, 2003, T
filed a Petition to Stay the Mandate stating it Vddfile a Petition for Certiorari with the U.S. S@me Court seeking the Cowgtreview of th
Ninth Circui's adverse opinion. A Stay of the Mandate was otdbyethe Ninth Circuit on December 10, 2003. A fRatifor Certiorari wa
filed with the U.S. Supreme Court on February ZH)4£ After the parties completed briefing on
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the Petition, on May 3, 2004 the Court invited th&. Solicitor General to express its views onghrding Petition. On October 25, 2004,
Solicitor filed its response, acknowledging theues warranted further review but advising that @tRCircuit case 'um) would be bette
suited for the Court’s consideration of the issu@s.February 22, 2005, the U.S. Supreme Court gdacértiorari on both thAlvarez anc
Tum petitions. Oral argument was held before the Uiir@me Court, on October 3, 2005. On November 852the U.S. Supreme Co
affirmed the Ninth Circuit decision. The case witbw be returned to the District Court for an endfyjudgment consistent with the Nir
Circuit’s opinion.

On November 5, 2001, a follow-on lawsuitAbtvarez , entitledMaria Chavez, et al. v. IBP, Lasso Acquisition Corporation and Tyson Foods,
Inc. (Chavez) was filed in the U.S. District Court for the EastdDistrict of Washington by employees of TFMPasco, Washington b
slaughter, processing and hides facilities, agdegiag violations of the FLSA, 29 U.S.C. Sectia®@1 - 219, as well as violations of t
Washington State Minimum Wage Act, RCW chapter @9 khdustrial Welfare Act, RCW chapter 49.12, am& Wage Deductions-
Contribution-Rebates Act, RCW chapter 49.52. Thavez lawsuit similarly alleges TFM and/or the Companguieged employees to perfo
unpaid work related to the donning and doffing eftain personal protective clothing and equipmbath prior to and after their shifts,
well as during meal periods. Plaintiffs furtheregie the holdings iAlvarez support a claim of collateral estoppel and/or uelicata as to mau
of the issues raised in this litigatio@havez initially was pursued as an ojt; collective action under 29 U.S.C. 216(b), the District Coul
granted Plaintiff's motion seeking certification afclass of opotut, state law plaintiffs under Federal Rule ofiCRrocedure 23 and noti
was sent to potential state law claim class memféns statdaw class contains approximately 3,900 class mesylieecluding approximate
1,200 on the federal claim. The trial was held fr&eptember 7, 2004, through October 4, 2004. ThetriEti Court issued its propos
findings of fact and conclusions of law on Decem®gP004. The parties provided the District Couithvtheir objections to the propos
findings of fact and conclusions of law and subeudittrial briefs on damages. The District Court Heanal arguments based upon the party’
objections and damages briefings March 29, 2008.District Court then filed its final findings cdéts and conclusions of law on the liab
phase of the trial on May 18, 2005 and on the dasag June 28, 2005 and July 14, 2005. On Jul2@1B, judgment was entered for $1
million, exclusive of costs and attorney fees. Aitys for theChavez plaintiffs have indicated to the Company their ntien to file a follow-
on suit toChavez for different potential claimants alleging simikaplations to those raised i@havez . A hearing on the award of attorney’
fees was held on October 31, 2005. The Companieieptly awaiting the decision of the District Ctaamd its entry of an amended judgm
On November 28, 2005, the District Court awardedatiorneys for th€havez plaintiffs approximately $1.9 million in fees angpenses. Tt
Company is now awaiting the entry of an Amendedydueht.

On November 21, 2002, a lawsuit entitleaiily D. Jordan, et al. v. IBP, inc. and Tyson Foods, Inc ., was filed in the U.S. District Court 1
the Middle District of Tennessee. Ten current asmner hourly employees of TFM's casady facility in Goodlettsville, Tennessee, fila
complaint on behalf of themselves and other un§ipegiallegedly "similarly situated" employees, ioiang the defendants violated -
overtime provisions of the FLSA. The suit allegles tiefendants failed to pay employees for all hawosked from the plant's commencen
of operations in April 2001. In particular, the tsalleges employees should be paid for the tintekigs to collect, assemble and put on, tak
and wash their health, safety and production getireabeginning and end of their shifts and dutimgir meal period. The suit also alleges
Company deducts 30 minutes per day from employmegihecks regardless of whether employees obt&ifi 80-minute period for the
meal. Plaintiffs are seeking a declaration thatdbfndants did not comply with the FLSA, and am@for an unspecified amount of b
pay compensation and benefits, unpaid entitlemdigtsdated damages, prejudgment and podtrment interest, attorney fees and costs
January 15, 2003, the Company filed an answerg@dimplaint denying any liability. On January 1@02, the named plaintiffs filed a moti
for expedited coursupervised notice to prospective class members.mdteon sought to conditionally certify a classsimilarly situate:
employees at all of TFM's namion facilities that were not previously made sbject of FLSA litigation. Plaintiffs then withdrea reque:
for conditional certification of similarly situateeimployees at all of TFM’s non-union facilities arather sought to include all n@xemp
employees who have worked at the Goodlettsvilldlifacsince its opening. On June 9, 2003, the Comypéiled a Motion for Summay
Judgment seeking the applicability of the injunctentered by the U.S. District Court for the Didtof Kansas and affirmed by the U.S. C

of Appeals for the Tenth CircuiMetzler v. IBP, inc. 127 F. 379959, 10 " Cir. 1997) , which the Company
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contends has a preclusive effect as to plaintiffisims based on pre- and pa$iift activities. The plaintiffs conducted discoydimited to tha
issue and responded to said Motion on June 18,.20@2 Company filed its reply on July 2, 2004. Octdber 12, 2004, the District Co
denied the Compang’motion for summary judgment. On November 17, 2@B8 District Court conditionally certified a cefitive actio
composed of similarly situated current and fornmapkoyees at the Goodlettsville facility based uptathes changing and washing activi
and unpaid production work during meal periodscaithe plant operations began in April 2001. Clssices to approximately 4,5
prospective class members were mailed on Januar®®¥. Approximately 525 current and former empksy have opted into the class.
District Court stayed discovery on November 8, 2084d administratively closed the action January 2ZD5, pending the U.S. Supre
Court’s determinations iAlvarezandTum . On November 8, 2005, the U.S. Supreme Courtnadfir the Ninth Circuit decision ilvarez anc
affirmed in part and reversed in part the Firstc@iirdecision inTum . The District Court vacated the stay and reope¢hedatase on Novemt
16, 2005. A case management conference is setdfoeber 21, 2005.

Securities Matters: Between June 22 and July 20, 2001, various pigirdcommenced actions (the Delaware Federal As)iagainst tr
Company, Don Tyson, John Tyson and Les Baledgéenlt.S. District Court for the District of Delawargeeking monetary damages
behalf of a purported class of those who sold IBR, (IBP) stock from March 29, 2001, when the Camp announced its intention
terminate its merger agreement with IBP, througheJwi5, 2001, when a Delaware state court rendéseloistTrial Opinion ordering th
merger to proceed. Plaintiffs in the various acialleged the defendants violated federal secsifii@s by making, causing or allowing tc
made, certain allegedly false and misleading statgsnin a March 29, 2001, press release issuegnnection with the Company's attemg
termination of the merger agreement. The plaintffeged that, as a result of the defendants' edleapnduct, purported class members
harmed by an alleged artificial deflation in thécprof IBP’s stock during the proposed class period. The waraxtions were subsequel
consolidated under the captitmre Tyson Foods, Inc. Securities Litigation and,on December 4, 2001, the plaintiffs in the consaakd actio
filed a Consolidated Class Action Complaint. Onutay 22, 2002, the defendants filed a motion tondis the consolidated complaint.
memorandum order dated October 23, 2002, the Bistourt granted in part and denied in part thedafnts' motion to dismiss. On Octc
6, 2003, the District Court certified a class cetisg of those who purchased IBP securities onefore March 29, 2001, and subseque
sold such securities from March 30 through June20®1, inclusive, and sustained damages as a rasalich transaction. Following 1
conclusion of discovery in the case, plaintiffs aledlendants each filed motions for summary judgm@ntJune 17, 2004, the District Cc
rendered an opinion in favor of defendants andregailaintiffs on all of plaintiffs’claims, and entered an order to that effect. Ore B8
2004, defendants filed a motion requesting ther@isCourt to modify its order to include judgmentdefendantsfavor against the class ¢
on July 30, 2004, the District Court entered suctoaer. On August 6, 2004, plaintiffs filed a Natiof Appeal. Plaintiffs filed their brief «
the appeal on December 8, 2004. Defendants filenl tesponse on January 24, 2005. Plaintiffs fileelr reply brief on February 24, 20
Oral arguments on the appeal were heard by thet@bukppeals September 13, 2005 and on Novemb&005, the Court of Appe:
affirmed the decision of the District Court. On Nowber 23, 2005, plaintiffs filed a petition for eztring with the Court of Appeals. T
Company is not permitted to file a response topitiion unless requested to do so by the Coubippieals.
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General Matters: In July 1996, certain cattle producers fildenry Lee Pickett, et al. v. IBP, inc. in the U.S. District Court, Middle Distri
of Alabama, seeking certification of a class of @dttle producers. The complaint alleged TFM udedrarket power and alleged "cap
supply" agreements to reduce the prices paid by TdVpurchases of cattle in the cash market in etlegolation of the Packers ¢
Stockyards Act (PSA). Plaintiffs sought injunctiaed declaratory relief, as well as actual and fueridamages. Plaintiffs submitted
amended expert report on November 19, 2003, shoallaged damages on all cash market purchases llyofRpproximately $2.1 billion
Trial of this matter began on January 12, 2004, @rttluded on February 10, 2004. On February 1@428 jury returned a verdict agal
TFM on liability and gave an “advisoryerdict on damages that estimated the impact ondbk market (i.e., a group larger than the cla
be $1.28 billion. On February 25, 2004, TFM filedemewed motion requesting the District Court tteer judgment as a matter of |
(JMOL) for TFM. On March 1, 2004, the plaintiffddd motions asking the District Court to enter $1e28 billion advisory verdict as
award of damages to the plaintiffs and requestmegudgment interest. On March 22, 2004, the Distiourt denied the plaintif§ motions fa
entry of a damages award. On April 23, 2004, thstrigt Court granted TFM' JMOL motion, and held (i) TFM had legitimate mes:
reasons for using “captive supplies,” (ii) thereswao evidence before the Court to suggest thatMEF conduct is illegal,”and (iii)
“plaintiffs failed to present evidence at trialgastain their burden with respect to liability ateimages.The plaintiffs appealed the Distr
Court’s entry of judgment in favor of TFM to the Circuit Court of Appeals, and the Circuit Courtuiss an opinion on August 16, 2(
affirming the District Court’s judgment. The plaiffé requested an en banc hearing in front of thiére 11t Circuit Court of Appeals, at
this request was denied. The plaintiffs have ingidahey will seek an appeal to the United Statggré&ne Court, but a petition has not
been filed.
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Report of Independent Registered Public AccourfEing

The Board of Directors and Shareholders
Tyson Foods, Inc.

We have audited the accompanying consolidated balaheets of Tyson Foods, Inc. as of October 15 201@ October 2, 2004, and
related consolidated statements of income, shaderslequity, and cash flows for each of the tlyesa's in the period ended October 1, 2
Our audits also included the financial statemehedale listed in the Index at Item 15(a). Thesarfmal statements and schedule are
responsibility of the Company's management. Oysawesibility is to express an opinion on these foiahstatements and schedule base
our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversightulo(United States). Thc
standards require that we plan and perform thet anidibtain reasonable assurance about whethdintdecial statements are free of mate
misstatement. An audit includes examining, on & ltesis, evidence supporting the amounts and disads in the financial statements.
audit also includes assessing the accounting piegiused and significant estimates made by maragems well as evaluating the ove
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, the financial statements referrecabove present fairly, in all material respedig, ¢onsolidated financial position of Ty:
Foods, Inc. at October 1, 2005 and October 2, 2804 the consolidated results of its operationsi@nchsh flows for each of the three yi
in the period ended October 1, 2005, in conformifth U.S. generally accepted accounting principllso, in our opinion, the relat
financial statement schedule, when considered latioa to the basic financial statements taken aghale, presents fairly in all mater
respects the information set forth therein.

As discussed in Note 1 to the consolidated findrst@ements, the 2005 consolidated financial statds have been restated to corres
overstatement of the provision for income taxes.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@united States), the effectiven
of Tyson Foods, Inc.'s internal control over finahaeporting as of October 1, 2005, based on raitestablished in Internal Control-
Integrated Framework issued by the Committee oihSpong Organizations of the Treadway Commissiosh @ur report dated Decembe
2005, except for the effects of the material weakrdescribed in the sixth paragraph of that repartp which the date is February 6, 2
expressed an unqualified opinion on managersagsessment of and an adverse opinion on thdiedieess of internal control over financ
reporting.

/sl Ernst & Young LLP
Ernst & Young LLP

Rogers, Arkansas
December 7, 2005, except for the “Restatementiaect Note 1

as to which the date is February 6, 2!
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Report of Independent Registered Public Accounfiing on Internal Control Over Financial Reporting

The Board of Directors and Shareholders
Tyson Foods, Inc.

We have audited management’s assessment, inclnded accompanying ManagemeanReport on Internal Control Over Financial Reag
(as restated), that Tyson Foods, Inc. did not raaingffective internal control over financial reping as of October 1, 2005, because o
effect of the Companyg’ material weakness relating to the accountingnimme taxes for unusual transactions, based terierestablished
Internal Control-ntegrated Framework issued by the Committee ofnSpong Organizations of the Treadway Commissitie €OS(
criteria). Tyson Foods, Ina’ management is responsible for maintaining effectnternal control over financial reporting and fits
assessment of the effectiveness of internal comvel financial reporting. Our responsibility is éxpress an opinion on management’
assessment and an opinion on the effectivenes® @dmpany’s internal control over financial repaytbased on our audit.

We conducted our audit in accordance with the stedglof the Public Company Accounting Oversightid@nited States). Those stand:
require that we plan and perform the audit to abtaasonable assurance about whether effectiven@iteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal contndr financial reporting, evaluati
managemen$ assessment, testing and evaluating the designopaihting effectiveness of internal control, aretfgrming such othi
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redde basis for our opinion.

A companys internal control over financial reporting is aopess designed to provide reasonable assurancediregahe reliability o
financial reporting and the preparation of finahctatements for external purposes in accordandb génerally accepted account
principles. A company internal control over financial reporting inclsdénose policies and procedures that (1) pertathéamaintenance
records that, in reasonable detail, accurately faity reflect the transactions and dispositionstlvd assets of the company; (2) pro
reasonable assurance that transactions are recasdadcessary to permit preparation of financiestents in accordance with genei
accepted accounting principles, and that receiptsexpenditures of the company are being made ionccordance with authorizations
management and directors of the company; and @jige reasonable assurance regarding preventigimety detection of unauthoriz
acquisition, use, or disposition of the companysats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d@étaisstatements. Also, projections of
evaluation of effectiveness to future periods argject to the risk that controls may become inadégjbecause of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

In our report dated December 7, 2005, we expreasednqualified opinion on managemeanpgrevious assessment that Tyson Foods
maintained effective internal control over finareigporting as of October 1, 2005 and an unqualiéipinion that the company maintainec
all material respects, effective internal contreéofinancial reporting as of October 1, 2005, lbase the COSO criteria. Management
subsequently determined that a deficiency in cdsmtrelating to the accounting for income taxes dausual transactions existed as of
previous assessment date, and has further concthdeduch deficiency represented a material wesakae of October 1, 2005. As a re!
management has revised its assessment, as presetttecaccompanying ManagemenReport on Internal Control over Financial Repay,
to conclude that Tyson Foods, Ircihternal control over financial reporting was eéfective as of October 1, 2005. Accordingly, pueser
opinion on the effectiveness of Tyson Foods, fmternal control over financial reporting as oft@ber 1, 2005, as expressed herei
different from that expressed in our previous répor
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A material weaknesis a control deficiency, or a combination of cohtieficiencies, that results in more than a renlidelihood that
material misstatement of the annual or interimrizial statements will not be prevented or detectéak following material weakness |
been identified as a material weakness in managesna@ssessment: In its assessment as of Octobed3,, @@nagement identified a mate
weakness in Tyson Foods, Inc.’s accounting for imeataxes for unusual transactions and as a resufigluded Tyson Foods, Ing.’
previously reported income tax expense had beenstated. The insufficient controls resulted in tlestatement of Tyson Foods, Irsc.’
consolidated financial statements as of Octob@005 and for the year then ended. This materiakness was considered in determining
nature, timing, and extent of audit tests applie@dur audit of the 2005 financial statements, dmnsl teport does not affect our report di
December 7, 2005, except for the “Restatemeattion of Note 1 as to which the date is Febr&r2006, on those consolidated finan
statements (as restated).

In our opinion, managemestassessment that Tyson Foods, Inc. did not mairfféctive internal control over financial repagias ¢
October 1, 2005, is fairly stated, in all mater@dpects, based on the COSO criteria. Also, inopurion, because of the effect of the mat
weakness described above on the achievement obiketives of the control criteria, Tyson Foods;.lhas not maintained effective intei
control over financial reporting as of October @03, based on the COSO criteria.

/sl Ernst & Young LLF
Ernst & Young LLP
Rogers, Arkansas
December 7, 2005, except for effects of the mdteria
weakness described in the sixth paragraph a
as to which the date is February 6, 2!
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the supervigiod with the participation of Company managememtjuding the Chief Executi
Officer (CEO) and the Interim Chief Financial O#ic(CFO), of the effectiveness of the design aneratpon of the Compang’disclosur
controls and procedures (as defined in Rule 18@&) under the Securities Exchange Act of 1934msnded (the 1934 Act)). Based on
evaluation, management, including the CEO and k&3, concluded that, as of October 1, 2005, the @axip disclosure controls a
procedures were not effective to ensure that inédion required to be disclosed in reports thatGoenpany files or submits under the 1
Act has been recorded, processed, summarized gulted in accordance with the rules and forms & Securities and Exchar
Commission, due to the identification of a matewalakness in internal control over financial repgrtrelated to the Comparsyaccountin
for income taxes for unusual transactions, as destibelow.

The Company’s Annual Report on Form KOfor the fiscal year ended October 1, 2005, wéadfiwith the Securities and Exchal
Commission on December 12, 2005. Subsequent thlithge of the Form 10-K, management identified anoe in the Company income ta
provision for the fourth quarter ended October Q0% whereby the actuarial gain recorded in thatrigun of $55 million related to t
Medicare Prescription Drug, Improvement and Modetion Act of 2003, was not considered a permaxdéfdrence in the Company’
income tax provision. As a result, the Companyatest their 2005 financial statements, to reversg @illion of income tax expen
inappropriately recorded.

Changes in Internal Control Over Financial Reporting

Other than the matters described in this Item @&&he fourth quarter ending October 1, 2005, theree been no significant changes in
Company’s internal controls over financial repatithat have materially affected, or is reasonaibigly to materially affect, the Comparsy’
internal controls over financial reporting.

The Company has previously reported on-going reatiedi efforts related to the Compasysubsidiary in Mexico (TdM). During a detai
review of TdM in the fourth quarter of fiscal 20Ghe Company identified internal control deficieesiand recorded a number of adjustrr
to TdM'’s financial statements. As a result, managemergves oversight and monitoring processes relateédetdinancial statements of T¢
did not function effectively throughout fiscal 200Fhe Company initiated activities to remediate ititernal control issues identified at Ti
including, but not limited to, adding certain acnting personnel that have more experience in filrazcounting and reporting than s
personnel previously performing these functionggrithg the accounting function at TdM with the agonting function at the Compary’
corporate headquarters; developing and implemertogprehensive accounting and financial reportingcgsses; educating employ
throughout TdM as to the importance of compliandth ywolicies and procedures and the significanca ejstem of sound internal contr
upgrading financial systems; and implementing &oidgétl monitoring controls at the Company’s corperagadquarters with respect to TaM’
financial reporting and accounting processes. A®abber 1, 2005, management believes that theepses that have been implemente:
adequate to remedy the control deficiencies idiextif

During the fourth quarter of fiscal 2005, the Compamplemented additional controls in the existprgcesses to accumulate, analyze, re
and relieve income taxes payable, specificallyteeldo processes to effectively reconcile the inedaxes payable general ledger accour
supporting detail and adequately verify data usetbmputations. Management believes the contrelgamrently effective.

Management and the Audit Committee do not belieat these TdM deficiencies, individually or in thggregate, had a material effect or
financial statements of the Company.

82




TYSON FOODS, INC.

Management’s Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taiaing adequate internal control over financigdaring, as defined in Rules 13&{f) of
the Securities Exchange Act of 1934. The Compmiyternal control system was designed to provedesonable assurance to manage
and the board of directors regarding the preparatind fair presentation of published financialestatnts. Because of its inherent limitati
internal control over financial reporting may noéyent or detect misstatements. Also, projectidreng evaluation of effectiveness to fut
periods are subject to the risk that controls megome inadequate because of changes in conditiotisat the degree of compliance with
policies or procedures may deteriorate. Managernentlucted an evaluation of the effectiveness ofGbenpanys internal control ow
financial reporting as of October 1, 2005. In makthis assessment, the Company used criteria gét iy the Committee of Sponsor
Organizations of the Treadway Commission (COSOpternal Control-Integrated Framework.

Based on this assessment, management identifiethatezial weakness as of October 1, 2005. A mategakness is a control deficiency
combination of control deficiencies, that resultsriore than a remote likelihood that a materialstaiement of the annual or interim finan
statements will not be prevented or detected. Tra é the income tax provision that resulted lie Companys restatement of their 20
financial statements, inappropriately recording $iilion of income tax expense associated with defally taxexempt retiree prescripti
drug benefit subsidy, was not identified by the @amy’s existing controls over the manual income tax igiom calculation. As a rest
management has determined that a material wealaxésts relative to the accounting for income taf@sunusual transactions. Althou
management concluded that the error was the rekuhintentional oversight, the Company is in tmegess of designing and implemen
improvements to its internal controls over finahaigporting related to the manual income tax prioviscalculation to include quarte
meetings between the Company’s tax and accourgarg members, and more formal communication betweetwo functions.

Management's assessment of the effectiveness o€timepanys internal control over financial reporting as oft@ber 1, 2005, has be
audited by Ernst & Young LLP, the Compasyhdependent registered public accounting firmcakdingly, Ernst & Young LLP has issued
attestation report on management’s assessmene d@dmpanys internal control over financial reporting. Thepoet appears on pages 8(
81.

ITEM 9B. OTHER INFORMATION
Not applicable

PART 1lI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ed&cbf Directors” and "Section 16(a) Beneficial Qawship Reporting Compliance" in |
registrant’s definitive Proxy Statement for theistgnt's Annual Meeting of Shareholders to be held Felgr@a2006 (the Proxy Stateme
which information is incorporated herein by refer@nPursuant to general instruction G(3) of thériresions to Annual Report on Form XO-
certain information concerning the Company’s exieubfficers is included under the caption “ExeeatOfficers of the Companyih Part
of this Report.

ITEM 11. EXECUTIVE COMPENSATION
See the information set forth under the captionstiitive Compensation and Other Information” andpg®tt of Compensation Committt
in the Proxy Statement, which information is inamated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

See the information included under the captionstiy Ownership of Certain Beneficial Owners" d&kcurity Ownership of Manageme
in the Proxy Statement, which information is inamated herein by reference.

83




TYSON FOODS, INC.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional informatias of October 1, 2005, about shares of Classmiton stock that may be issued upor
exercise of options and other rights under the Gomwis existing equity compensation plans and arrangemnetivided between pla
approved by the Company’s shareholders and plaas@ngements not submitted to the shareholdeapjmroval.

@) (b) © N
Number of Securities

remaining available

for future issuance

Number of Securities t Weightec-average under equity
be issued upon exercise exercise price compensation plans
of outstanding options, of outstanding options, (excluding securities
Plan Categor warrants and right warrants and right reflected in column (a)
Equity compensation plans
approved by security holders
pproved by securlty 15,718,56¢ $13.49 44,919,581
Equity compensation plans not
approved by security holders
Total 15,718,564 $13.49 44,919,581

(a) Outstanding options granted by the Company. Optiaristanding do not include 1,624,730 options, am@s or rights, with
a weighted-average exercise price of $8.92, whiefevassumed in connection with the Company’s attmuiof Tyson
Fresh Meats, Inc. (TFM; formerly known as IBP, )n

(b) Weightec-average exercise price of the Comf’s outstanding optior

(c) Shares available for future issuance under the Z30€k Incentive Plan (16,228,525), the EmployeeISt
Purchase Plan (18,813,835) and the Retirement §aWtan (9,877,22:

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
See the information included under the caption t&erTransactions" in the Proxy Statement, whiderimation is incorporated herein
reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

See the information included under the captionsdifBees,” Audit-Related Fees,” “Tax Fees” and “Blher Fees” in the Proxy Statement,
which information is incorporated herein by refaren
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@)

85

The following restated documents are filed as & qfathis report:

Consolidated Statements of Inco
for the three years ended October 1, 2

Consolidated Balance Sheet:
October 1, 2005, and October 2, 2(

Consolidated Statements of Sharehol' Equity
for the three years ended October 1, 2

Consolidated Statements of Cash Flc
for the three years ended October 1, 2

Notes to Consolidated Financial Stateme

Report of Independent Registered Public Accounfinm

Report of Independent Registered Public Accourfiingn on Internal Control ove
Financial Reporting

Financial Statement Schedi- Schedule Il Valuation and Qualifyir
Accounts for the three years ended October 1, ;

All other schedules are omitted because they dtkarepplicable nor require

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

2.1

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7
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Agreement and Plan of Merger dated as of Janu&91, among the Company, IBP, inc. and Lasso Asxtipn
Corporation (previously filed as Exhibit 2.1 to tBempany's Quarterly Report on Form 10-Q for theogeended
December 30, 2000, Commission File No. 001-1470d iacorporated herein by reference).

Restated Certificate of Incorporation of the Compgopreviously filed as Exhibit 3.1 to the Compangtmual
Report on Form 10-K for the fiscal year ended Oetd) 1998, Commission File No. 001-14704, andripomted
herein by reference).

Second Amended and Restated By-laws of the Comfpaiayiously filed as Exhibit 3.2 to the Company\sa@terly
Report on Form 10-Q for the period ended Janua®dQ), Commission File No. 001-14704, and incorfeata
herein by reference).

Form of Indenture between the Company and The CHasdattan Bank, N.A., as Trustee (the Company
Indenture) relating to the issuance of Debt Seiesrifpreviously filed as Exhibit 4 to Amendment Nao
Registration Statement on Form S-3, filed with @@mmission on May 8, 1995, Registration No. 33-58khd
incorporated herein by reference).

Form of Fixed Rate Medium-Term Note issued under@bmpany Indenture (previously filed as Exhibi t the
Company's Current Report on Form 8-K, filed witk thommission on July 20, 1995, Commission File :48400,
and incorporated herein by reference).

Form of Floating Rate Medium-Term Note issued uriderCompany Indenture (previously filed as Exhdbi to
the Company's Current Report on Form 8-K, filechvtite Commission on July 20, 1995, Commission [Rie O-
3400, and incorporated herein by reference).

Form of Calculation Agent Agreement relating to Medium Term Notes issued under the Company Indentu
(previously filed as Exhibit 4.4 to the Companyla@nt Report on Form 8-K, filed with the Commissmn July
20, 1995, Commission File No. 0-3400, and incorfemtdnerein by reference).

Amended and Restated Note Purchase Agreement, #iated30, 1993, by and between the Company andugari
Purchasers as listed in the Purchaser Scheduthettdo said agreement, together with the follovdoguments
(all purchasers and series issued under this agmrgdmve been repaid except the Series G Notesalith
Hancock Mutual Life Insurance Company): (a) Forngefies G Note (previously filed as Exhibit 4(b}he
Company's Quarterly Report on Form 10-Q for theégoeended July 3, 1993, Commission File No. 0-3401]
incorporated herein by reference).

Amendment Agreement, dated November 1, 1994, toridee and Restated Note Purchase Agreements, dated J
30, 1993, by and between the Company and variotshBsers as listed in the Purchaser Schedule attdolsaid
agreement (John Hancock Mutual Life Insurance Camjgonly remaining Purchaser with notes outstag)i
(previously filed as Exhibit 10(a) to the Compar@isarterly Report on Form 10-Q for the period enDedember
31, 1994, Commission File No. 0-3400, and incorfeatdnerein by reference).

Second Amendment Agreement, dated as of June 28, i® Amended and Restated Note Purchase Agreement
dated June 30, 1993, by and between the Companyaaitdis Purchasers as listed in the Purchaserd8tthe
attached to said agreement (John Hancock Mutuallhgurance Company is only remaining Purchasér mates
outstanding) (previously filed as Exhibit 4.8 tetGompany's Annual Report on Form 10-K for thedigear

ended September 28, 1996, Commission File No. @.34@d incorporated herein by reference).
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4.8

4.9

4.10

411

412

4.13

4.14

4.15

4.16

10.1
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Third Amendment Agreement dated as of May 2, 26®Amended and Restated Note Purchase Agreemeés| d
June 30, 1993, by and between the Company andHaheock Mutual Life Insurance Company (previoudigdf

as Exhibit 4.9 to the Company’s Annual Report omi@0-K for the fiscal year ended September 29,1200
Commission File No. 001-14704, and incorporate@indoy reference).

Form of 7.0% $200 million Note due May 1, 2018 edwnder the Company Indenture (previously file@Edsibit
4.1 to the Company's Quarterly Report on Form lfe+@he period ended March 28, 1998, Commissioa Rib.
001-14704, and incorporated herein by reference).

Form of 7.0% $40 million Note due May 1, 2018 issueder the Company Indenture (previously filedEakibit
4.2 to the Company's Quarterly Report on Form lfe+@he period ended March 28, 1998, Commissioa Rib.
001-14704, and incorporated herein by reference).

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as of
October 2, 2001, supplementing the Company Indergnd relating to the issuance of the Company's #1Bion
7.250% Notes due 2006, together with form of 7.2908te (previously filed as Exhibit 4.13 to the Canp’s
Annual Report on Form 10-K for the fiscal year eh@eptember 29, 2001, Commission File No. 001-14d0d
incorporated herein by reference).

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as of
October 2, 2001, supplementing the Company Indergnd relating to the issuance of the Companytslidn
8.250% Notes due 2011, together with form of 8.2908te (previously filed as Exhibit 4.14 to the Camp’s
Annual Report on Form 10-K for the fiscal year eh@eptember 29, 2001, Commission File No. 001-14&d0d
incorporated herein by reference).

Indenture, dated January 26, 1996, between IBP(IBE) and The Bank of New York (the IBP Indenjure
(previously filed as Exhibit 4 to IBP's RegistratiStatement on Form S-3, filed with the CommissiarNovember
20, 1995, Commission File No. 33-64459, and incaafenl herein by reference).

Form of Senior Note issued under the IBP Indenfimir¢he issuance of (a) $100 million 6.125% SeMotes due
February 1, 2006, (b) $100 million 7.125% Seniotd$adue February 1, 2026 and (c) $300 million 7.%S%ior
Notes due February 1, 2010 (previously filed asilikh.16 to the Compar's Annual Report on Form 10-K for the
fiscal year ended September 29, 2001, CommissierNgé. 001-14704, and incorporated herein by refezg

Form of $125 million 7.45% Senior Note due Jun2d)7 issued under the IBP Indenture (previousgdfis
Exhibit 4.17 to the Company’s Annual Report on FAOrK for the fiscal year ended September 29, 2001,
Commission File No. 001-14704, and incorporate@indoy reference).

First Supplemental Indenture, dated as of Septe2fe2001, among the Company, Lasso Acquisitiorp@ation
and The Bank of New York, pursuant to which the @any guaranteed the Notes issued under the IBRimce
(previously filed as Exhibit 4.18 to the Compangisnual Report on Form 10-K for the fiscal year eshde
September 29, 2001, Commission File No.-14704, and incorporated herein by referen

Amended and Restated Receivables Transfer Agreentied as of August 16, 2002, by and among Tyson
Receivables Corporation, as Transferor, the Compaollection Agent and Guarantor, JP Morgan ElBask,
as Administrative Agent and certain other persbias are parties thereto as CP Conduit Purchasemsiiited
Purchasers and Funding Agents (previously fileBbdsbit 10.6 to the Company’s Annual report on FAaK for
the period ended September 28, 2002, CommissierNel 001-14704, and incorporated herein by refaken
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10
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Amendment No. 3, dated as of August 15, 2003,edtbmpany’s Amended and Restated Receivables Bransf
Agreement dated as of August 16, 2002, by and ariigagn Receivables Corporation, as Transferor, the
Company, as Collection Agent and Guarantor, JPMofgfsase Bank, as Administrative Agent and certttiero
entities that are parties thereto as CP ConduitHasers, Committed Purchasers and Funding Agerasgidpsly
filed as Exhibit 10.7 to the Company’s Annual Répgmr Form 10-K for the fiscal year ended Septen®yer2003,
Commission File No. 001-14704, and incorporate@indoy reference).

Amendment No. 4 and Waiver to the Company’s AmeratetiRestated Receivables Transfer Agreement, dated
August 13, 2004, by and among Tyson Receivablepdtation, as Transferor, the Company, as Collectigaent
and Guarantor, JPMorgan Chase Bank, as Adminigtrétjent and certain other entities that are pattiereto as
CP Conduit Purchasers, Committed Purchasers andirguAgents (previously filed as Exhibit No. 10.#bthe
Company's Annual Report on Form 10-K for the figezdr ended October 2, 2004, Commission File Na- 00
14704, and incorporated herein by reference).

Amendment No. 5, dated as of August 10, 2005, edtbmpany’s Amended and Restated Receivables Bransf
dated as of August 16, 2002, as amended, by andg@igson Receivables Corporation, as Transferer, th
Company, as Collection Agent and Guarantor, JPMo@fzase Bank, as Administrative Agent and certtiero
entities that are parties thereto as CP CondutthHagers, Committed Purchasers and Funding Ageragidpsly
filed as Exhibit 10.4 to the Company’s Annual Repmr Form 10-K for the period ended October 1, 2005
Commission File No. 001-14704, and incorporate@indoy reference).

Receivables Purchase Agreement, executed in caonetith the Receivables Transfer Agreement deedrib
Exhibit 10.1 above, among the Company and cert#igidiaries of the Company, as Sellers and TysaeiRables
Corporation, as Purchaser (previously filed as EixHi0.7 to the Company’s Annual report on FormKLfr the
period ended September 28, 2002, Commission FileOBb-14704, and incorporated herein by reference).

Amendment No. 1 to Receivables Purchase Agreerdated August 13, 2004, among the Company and nertai
subsidiaries of the Company, as Sellers and TysmeiRables Corporation, as Purchaser (previoulglgt fis
Exhibit No. 10.46 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporate@indoy reference).

Issuing and Paying Agency Agreement dated as afaigiri2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2he Company's Quarterly Report on Form 10-Q fergériod
ended December 30, 2000, Commission File No. 0D44and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ad@a2001, between the Company and Credit Skigse
Boston Corporation (previously filed as Exhibit4® the Company's Quarterly Report on Form 10+1QHe
period ended December 30, 2000, Commission FileOB®-14704, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a 2001, between the Company and Merrill Lynch
Money Markets Inc. and Merrill Lynch, Pierce, Fen&eSmith (previously filed as Exhibit 10.5 to t@@mpany's
Quarterly Report on Form 10-Q for the period enBedember 30, 2000, Commission File No. 001-14764d, a
incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and SunTrust &ojeit
Securities Corporation (previously filed as Exhibix6 to the Company's Quarterly Report on FornQ1fé+ the
period ended December 30, 2000, Commission FileOB®-14704, and incorporated herein by reference).
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19
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Commercial Paper Dealer Agreement dated as of 8ai@a 2001, between the Company and J.P. Morgan
Securities, Inc. (previously filed as Exhibit 1@c7the Company's Quarterly Report on Form 10-QHerperiod
ended December 30, 2000, Commission File No. 0D44and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a 2001, between the Company and Chase Sesulilt.
(previously filed as Exhibit 10.8 to the Comparsarterly Report on Form 10-Q for the period enBedember
30, 2000, Commission File No. 001-14704, and inomafed herein by reference).

Five-Year Revolving Credit Agreement, dated asept8mber 28, 2005, by and among Tyson Foods,dac.,
borrower, JPMorgan Chase Bank, N.A., as Administeahgent, Merrill Lynch Bank USA, as Syndicatiomgént,
SunTrust Bank, Cooperatieve Centrale Raiffeisenr&deenbank B.A. “Rabobank International”, New York
Branchand BNP Paribas, as Documentation AgentsCahnk, ACB and U.S. AgBank, FCB, as Co-
Documentation Agents, J.P. Morgan Securities bBl.ead Arranger and Sole Bookrunner, and certhier o
lenders party thereto (previously filed as Exhitit. 10.1 to the Company's Current Report on Forh@etober 3,
2005, Commission File No. 001-14704, and incorpamtdterein by reference).

Three-Year Term Loan Agreement, dated as of Semegf 2005, among Tyson Foods, Inc., as Guarantor,
Lakeside Farm Industries Ltd., as Borrower, JPMorGhase Bank, N.A., Toronto Branch, as Administeati
Agent, Merrill Lynch Capital Canada Inc., as Symdiien Agent, and Rabobank Nederland Canadian Brandh
BNP Paribas (Canada), as Documentation Agents])&dviorgan Securities Inc. as Lead Arranger anéd So
Bookrunner, and certain other lenders party thejgteviously filed as Exhibit No. 10.2 to the Compa Current
Report on Form 8-K October 3, 2005, Commission Rite 001-14704, and incorporated herein by refegnc

Amended and Restated Employment Agreement, datetlJady 29, 2003, by and between John Tyson aad th
Company (previously filed as Exhibit 10.19 to then@pany’s Annual Report on Form 10-K for the fisgahr
ended September 27, 2003, Commission File No. @JD4, and incorporated herein by reference).

Amended and Restated Employment Agreement, datefiJagy 29, 2003, by and between Richard L. Bond the
Company (previously filed as Exhibit 10.20 to thentpany’s Annual Report on Form 10-K for the fisgahr
ended September 27, 2003, Commission File No. @JD4, and incorporated herein by reference).

Amended and Restated Employment Agreement, datefiJady 29, 2003, by and between Greg Lee and the
Company (previously filed as Exhibit 10.21 to thentpany’s Annual Report on Form 10-K for the fisgahr
ended September 27, 2003, Commission File No. @JD4, and incorporated herein by reference).

Form of amendment to the employment agreementsofhairman and Chief Executive Officer, Presicgemt
Chief Operating Officer and the Chief Administrati@fficer and President, International (previougsd as
Exhibit No. 10.50 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporate@indoy reference).

Second Amendment to Amended and Restated Employf\ggaement dated February 4, 2005, by and between
Tyson Foods, Inc. and Richard L. Bond (previousdfas Exhibit No. 10.1 to the Company's Quart&gport on
Form 10-Q for the period ended January 1, 2005, @ission File No. 001-14704, and incorporated helpgin
reference).
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Senior Executive Employment Agreement dated Noverbe1998 between the Company and Leland E. Tollet
(previously filed as Exhibit 10.20 to the Companiisnual Report on Form 10K for the fiscal year esh@tober
3, 1998, Commission File No. 001-14704, and incoafeal herein by reference).

Amendment to Senior Executive Employment Agreendemed February 4, 2005, by and between Tyson Foods,
Inc. and Leland E. Tollett (previously filed as EbihNo. 10.2 to the Company's Quarterly Reporfomnm 10-Q
for the period ended January 1, 2005, CommissitenN. 001-14704, and incorporated herein by refesg

Employment Agreement (2004 Amendment) between tmagany and Eugene D. Leman (previously filed as
Exhibit No. 10.1 to the Company's Current ReporfForm 8-K October 15, 2004, Commission File No.-0d¥04,
and incorporated herein by reference).

Executive Employment Agreement between the CompaayJ. Alberto Gonzalez-Pita, dated November 16420
(previously filed as Exhibit No. 10.1 to the ComparCurrent Report on Form 8-K November 18, 2004,
Commission File No. 001-14704, and incorporate@indoy reference).

Officer Employment Agreement between the Compardy@raig J. Hart, dated November 12, 2004 (previousl|
filed as Exhibit No. 10.2 to the Company's Curieaport on Form 8-K November 18, 2004, Commissida ND.
001-14704, and incorporated herein by reference).

Officer Employment Agreement between the Compard/ennis Leatherby, dated November 12, 2004
(previously filed as Exhibit No. 10.3 to the ComparCurrent Report on Form 8-K November 18, 2004,
Commission File No. 0(-14704, and incorporated herein by referen

Senior Advisor Agreement, dated July 30, 2004, iy laetween Don Tyson and the Company (previouldy fis
Exhibit No. 10.43 to the Company's Annual Reporfonm 10-K for the fiscal year ended October 2,200
Commission File No. 001-14704, and incorporate@indoy reference).

Separation Agreement and General Release, date8@u2004, by and between Steve Hankins and timep@oy
(previously filed as Exhibit No. 10.44 to the Compa Annual Report on Form 10-K for the fiscal yeaded
October 2, 2004, Commission File No. 001-14704,iandrporated herein by reference).

Executive Employment Agreement between the CompaayWilliam W. Lovette, dated October 7, 2005
(previously filed as Exhibit No. 10.1 to the ComparnCurrent Report on Form 8-K October 12, 2005m@dssion
File No. 00:-14704, and incorporated herein by referen

Officer Employment Agreement between the CompardyJames V. Lochner, dated October 7, 2005 (preljious
filed as Exhibit No. 10.2 to the Company's Curieaport on Form 8-K October 12, 2005, Commissioa Nib.
001-14704, and incorporated herein by reference).

Officer Employment Agreement between the CompardyNoel W. White, dated October 7, 2005 (previodisd
as Exhibit No. 10.3 to the Company's Current ReporEorm 8-K October 12, 2005, Commission File Olal-
14704, and incorporated herein by referen

Executive Employment Agreement between the CompaayWendy P. Davidson, dated October 10, 2005
(previously filed as Exhibit No. 10.4 to the ComparCurrent Report on Form 8-K October 12, 2005m@dssion
File No. 001-14704, and incorporated herein byresfee).

Form of Indemnity Agreement between Tyson Foods, &nd its directors and certain of its executiffeeers
(previously filed as Exhibit 10(t) to the Companiisnual Report on Form 10-K for the fiscal year ethd
September 30, 1995, Commission File No. 0-3400,iacmfporated herein by reference).
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Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit N6.8to IBP's
Registration Statement on Form S-1, dated August987, File No. 1-6085 and incorporated herebyebgrence).

Tyson Foods, Inc. Annual Incentive Compensatiom Rda Senior Executives adopted February 4, 208&v{pusly
filed as Exhibit 10.34 to the Company’s Annual Remm Form 10-K for the period ended October 1,300
Commission File No. 001-14704, and incorporate@indoy reference).

Tyson Foods, Inc. Restricted Stock Bonus Planctffe August 21, 1989, as amended and restatecpoh 15,
1994; and Amendment to Restricted Stock Bonus éffattive November 18, 1994 (previously filed ashibit 10(1)
to the Company's Annual Report on Form 10-K forftkeal year ended October 1, 1994, CommissionN¥deO-
3400, and incorporated herein by reference).

Tyson Foods, Inc. Amended and Restated Employesk $torchase Plan, dated as of December 13, 1989i¢psly
filed as Exhibit 10.12 to the Company's Form 10eKthe fiscal year ended October 2, 1999, CommisEite No.
001-14704, and incorporated herein by referen

Amended and Restated Executive Savings Plan offiTlfeods, Inc. effective October 1, 1997, and FArsendment
to the Amended and Restated Executive Savingsd®lagson Foods, Inc. effective December 31, 1998\jously
filed as exhibit 10.15 to the Company's Form 10eKthe fiscal year ended October 2, 1999, CommisBite No.
001-14704, and incorporated herein by reference).

Tyson Foods, Inc. Non-statutory Stock Option PIah382, as amended and restated on November 18, 199
(previously filed as Exhibit 99 to the Company'gRé&ation Statement of Form S-8 filed with the Goission on
January 30, 1995, Commission File No. 33-54716,iacofporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan datedust 11, 2000 (previously filed as exhibit 10.49He
Company's Form 10-K for the fiscal year ended Seper 30, 2000, Commission File No. 001-14704, and
incorporated herein by referenc

IBP 1987 Stock Option Plan (previously filed as BihNo. 28(a) to IBP's Registration Statement annf S-8,
dated January 5, 1988, File No-19441 and incorporated herein by referen

IBP Officer Long-Term Stock Plan (previously filad Exhibit No. 10.5.3 to IBP's Annual Report onrirdr0-K for
the fiscal year ended December 25, 1993, File I-6085 and incorporated herein by referen

IBP Directors Stock Option Plan (previously filesl Bxhibit No. 10.5.4 to IBP's Annual Report on FdriK for the
fiscal year ended December 25, 1993, File M-6085 and incorporated herein by referen

1996 Officer Long-Term Stock Plan (previously filasl Exhibit No. 10.5.6 to IBP's Annual Report omrrd.0-K for
the fiscal year ended December 28, 1996, File I-6085 and incorporated herein by referen

IBP 1996 Stock Option Plan (previously filed as Bxh10.5.7 to IBP's Annual Report on Form 10-K tbe fiscal
year ended December 28, 1996, File N-6085 and incorporated herein by referen

Text of Retirement Income Plan of IBP, inc. (as ades and Restated Effective as of January 1, 1882mended
(previously filed as Exhibit No. 10.28 to IBP's Aral Report on Form 10-K for the fiscal year endegt&nber 26,
1992, File No. 1-6085 and incorporated herein ligremce).

Tyson Foods, Inc. Supplemental Executive RetireraadtLife Insurance Plan dated January 23, 20@&igusly
filed as Exhibit No. 10.1 to the Company's Quayt&éport on Form 10-Q for the period ended March22p4,
Commission File No. 001-14704, and incorporate@indoy reference).
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Form of Performance Stock Award pursuant to whietigrmance unit awards are granted under the Tisouls,
Inc. 2000 Stock Incentive Plan (previously filedeaghibit No. 10.47 to the Company's Annual Reparform 10-K
for the fiscal year ended October 2, 2004, CommisEile No. 001-14704, and incorporated hereindégrence).

Form of Restricted Stock Agreement pursuant to tvinéstricted stock awards are granted under therTisods,
Inc. 2000 Stock Incentive Plan (previously filedEaghibit No. 10.48 to the Company's Annual Reparform 10-K
for the fiscal year ended October 2, 2004, CommisEile No. 001-14704, and incorporated hereindfgrence).

Form of Stock Option Grant Agreement pursuant tectvistock option awards are granted under the T{smus,
Inc. 2000 Stock Incentive Plan (previously filedeaghibit No. 10.49 to the Company's Annual Reparform 10-K
for the fiscal year ended October 2, 2004, Commiskile No. 001-14704, and incorporated hereindfgrence).

Calculation of Ratio of Earnings to Fixed Charges

Subsidiaries of the Company (previously filed asiBi 21 to the Company’s Annual Report on FormKL@r the
period ended October 1, 2005, Commission File Nd-04704, and incorporated herein by reference).

Consent of Ernst & Young, LLP

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

Certification of Interim Chief Financial Officer pguant to SEC Rule 13a-14(a)/15d-14(a), as adqpiestant to
Section 302 of the Sarbal-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of
the Sarban«Oxley Act of 2002

Certification of Interim Chief Financial Officer pguant to 18 U.S.C. Section 1350, as adopted potrsog&ection
906 of the Sarban-Oxley Act of 2002
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TYSON FOODS, INC.

SIGNATURES

Pursuant to requirements of Section 13 or 15(dh@fSecurities Exchange Act of 1934, the registhastduly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

TYSON FOODS, INC.

By: /sl Dennis Leatherb February 8, 200
Dennis Leatherb

Senior Vice President, Finan
and Treasurer and Interim Ch
Financial Officer
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélphe following persons
behalf of the registrant and in the capacities@mthe date indicated.

/sl Richard L. Bond President and Chief Operating Officer February 8, 2006
Richard L. Bond

s/ Scott Ford Director February 8, 2006
Scott Ford

/sl Lloyd V. Hackley Director February 8, 2006
Lloyd V. Hackley

[s/ Craig J. Hart Senior Vice President, Controller and February 8, 2006
Craig J. Hart Chief Accounting Officer

/sl Jim Kever Director February 8, 2006
Jim Kever

[s/ Dennis Leatherby Senior Vice President, Finance and Treasurer February 8, 2006
Dennis Leatherby and Interim Chief Financial Officer

/sl Jo Ann R. Smith Director February 8, 2006
Jo Ann R. Smith

/sl Leland E. Tollett Director February 8, 2006
Leland E. Tollett

[s/ Barbara A. Tyson Director February 8, 2006
Barbara A. Tyson

/s/ Don Tyson Director February 8, 2006
Don Tyson

/sl John H. Tyson Chairman of the Board of Directors February 8, 2006
John H. Tyson and Chief Executive Officer

[sl Albert C. Zapanta Director February 8, 2006

Albert C. Zapant:
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TYSON FOODS, INC.

Three Years Ended October 1, 2005

FINANCIAL STATEMENT SCHEDULE

TYSON FOODS, INC.
SCHEDULE Il

VALUATION AND QUALIFYING ACCOUNTS

in millions
Balance a Charged tc Charged tc Balance a
Beginning Costs anc Other Additions End of
Description of Period Expense! Accounts (Deductions’ Period
Allowance for Doubtful Account
2005 $ 11 8 1) $ - $ 1) $ 9
2004 $ 16 $ @ w % = $ 3 @ $ 11
2003 $ 26 $ 19 @ $ - $ (29) 3 $ 16

(1) During fiscal 2004, the Company reduced a portibthe allowance for doubtful accounts as the respeaccounts receivable
balances were either collected or determined tooliectible.

(2) The Company received payments on accounts thapiesibusly been written of
(3) During fiscal 2003, the Company fully reserved arreceivables and then wrote off the full amaagsinst Accounts

Receivable
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TYSON FOODS, INC.

Exhibit pages 97 through 102 are not included; harecopies of these pages may be obtained foe ddfecover administrative costs
request to the corporate office.
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Net income for the peria

Add: Provision for income taxes

Add: Minority interest

Fixed charge

Less: Capitalized intere

Income before taxes on income and fixed charges

Fixed Charges:

Interest

Capitalized interest

Rentals at computed interest factor (1)
Amortization of debt discount expense
Total fixed charges

Ratio of earnings to fixed charges

(1) Amounts represent those portions of rent expense-third) that are reasonable approximations of irstecests

Computation of Ratio of Earnings to Fixed Charges

Fiscal Years Ending

Exhibit 12.1

Restated

2005 2004 2003 2002 2001
372,421 402,907 337,408 382,727 87,859
155,770 232,392 185,493 210,237 58,362
(120) (68) 248 97) 18,750
276,974 314,681 337,164 351,622 175,457
(6,490) (3,491) (3,325) (9,264) (3,249)
798,555 946,421 856,988 935,225 337,179
225,536 268,438 294,175 296,983 143,718
6,490 3,491 3,325 9,264 3,249
38,805 37,010 34,730 37,504 25,343
6,143 5,742 4,934 7,871 3,147
276,974 314,681 337,164 351,622 175,457
2.88 3.01 2.54 2.66 1.92
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Consent of Independent Registered Public Accourking

We consent to the incorporation by reference in Riegistration Statements (Form S-8 Nos. 333-115338:115379; 333-115380; 333-
70646; 333-22883; 333-22881 and IH15) pertaining to certain employee benefit plafisTyson Foods, Inc. and the Registra
Statement (Form S-3 No. 333-53171) and in theedl&rospectus of our report dated December 7, 20@®pt for the “Restatemergéctior
of Note 1 as to which the date is February 6, 206t respect to the consolidated financial statetmand schedule of Tyson Foods, Inc.,
our report dated December 7, 2005, except for tfeets of the material weakness described in tkth giaragraph of our report as to wr
the date is February 6, 2006, with respect to TySmrds, Inc. managemesitassessment of the effectiveness of internal alooer financiz
reporting, and the effectiveness of internal cdnireer financial reporting of Tyson Foods, Inc.¢lided in the Annual Report, as amen
(Form 10-K/A) for the year ended October 1, 2005.

/s/ Ernst & Young LLF
Ernst & Young LLP

Rogers, Arkansas
February 6, 2006
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EXHIBIT 31.1
CERTIFICATIONS

I, John Tyson, Chairman and Chief Executive OffioeTyson Foods, Inc., certify that:
1. | have reviewed this annual report on Form 10-KfA'gson Foods, Inc.;

2. Based on my knowledge, this annejabrt does not contain any untrue statement ohtemal fact or omit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the findrst@tements, and other financial information iniéd in this annual report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this an
report;

4, The registrant's other certifyirfiaer and | are responsible for establishing araintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this annual report is beingpared,;

b) designed such internal control over financial réipgr or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registrantdalsire controls and procedures and presentedsimatimual report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this annual report
based on such evaluation; and

d) disclosed in this annual report any change in ¢lgéstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant's other certifyirfiaer and | have disclosed, based on our mostteeealuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) all significant deficiencies and material weaknedsehe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: February 8, 2006

[s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, Senior Vice President, Finaamug Treasurer and Interim Chief Financial OffioéTyson Foods, Inc., certify that:
1. | have reviewed this annual report on Form 10-KfA'gson Foods, Inc.;

2. Based on my knowledge, this annejabrt does not contain any untrue statement ohtemal fact or omit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the findrst@tements, and other financial information in@d in this annual report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this an
report;

4, The registrant's other certifyirfiaer and | are responsible for establishing araintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this annual report is beingpared,;

b) designed such internal control over financial réipgr or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registrantdalsire controls and procedures and presentedsimatimual report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this annual report
based on such evaluation; and

d) disclosed in this annual report any change in ¢lgéstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant's other certifyirfiaer and | have disclosed, based on our mostteeealuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) all significant deficiencies and material weaknedsehe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: February 8, 2006

[s/ Dennis Leatherby

Dennis Leatherby

Senior Vice President, Finance and Treasurer amdinm Chief Financial Officer
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repdrifgson Foods, Inc. (the Company) on FormKU@: for the period endin
October 1, 2005 as filed with the Securities andhHaxge Commission on the date hereof (the Repgpiphn Tyson, Chairman and Ct

Executive Officer of the Company, certify, pursutntl8 U.S.C. 1350, as adopted pursuant to 90BeoSarbane®xley Act of 2002, to tr
best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitigshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and result of operatic
of the Company.

/s/ John Tysol
John Tysor
Chairman and Chief Executive Offic

February 8, 200
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repdrifgson Foods, Inc. (the Company) on FormKU@: for the period endin
October 1, 2005 as filed with the Securities andhaxnge Commission on the date hereof (the Repdomennis Leatherby, Senior Vi

President, Finance and Treasurer and Interim Ghinefncial Officer of the Company, certify, pursugmtl8 U.S.C. 1350, as adopted purs
to 906 of the Sarbanes-Oxley Act of 2002, to thet bé my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitigshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and result of operatic
of the Company.

/s/ Dennis Leatherb
Dennis Leatherb
Senior Vice President, Finance and Treasurer amdirim Chief Financial Office

February 8, 200
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